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SUMMARY: The Securities and Exchange 
Commission announced today that it has extended, 
by one month, the date by which comments on the 
concept release dealing with the ratio of earnings to 
fixed charges (issued on March 7, 1980, and 
published in the Federal Register of March 14, 1980) 
must be submitted. The Commission has received 
requests that the comment period be extended and 
believes that the one month extension will be 
weneficial because it will result in the receipt of 
additional useful comments. 


DATE: Comments must be received on or before 
June 15, 1980. 


ADDRESSES: All communications on the matters 
discussed in this release should be submitted in 
triplicate to George A. Fitzsimmons, Secretary, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Comments 
should refer to File S7-824 and will be available for 
public inspection and copying in the Commission's 
Public Reference Room, 1100 L Street, N.W., 
Washington, D.C. 20549. 


FOR FURTHER INFORMATION CONTACT: Rita 
Gunter, Office of the Chief Accountant (202-272- 
2133), Securities and Exchange Commission, 
Washington, D.C. 20549. 


SUPPLEMENTARY INFORMATION: The _ release 
entitled “Ratio of Earnings to Fixed Charges” 
(Securities Act Release No. 6196 [45 FR 16498] was 
originally issued for comment on March 7, 1980, 
with comments due on or before May 15, 1980. In 
view of the requests received by the Commission for 
additional time in which to comment and in order to 
receive the benefit of the comments of the greatest 
number of interested persons, the Commission has 
extended the comment period by one month, until 
June 15, 1980. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16794/May 9, 1980 


A notice has been issued giving interested persons 
until June 5, 1980 to comment on the applications of 
the Midwest Stock Exchange, Inc. for unlisted 
trading privileges in 21 companies’ common stock 
and shares of beneficial interest. These securities 
are listed and registered on another national 
securities exchange. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16795/May 9, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE BOSTON STOCK EXCHANGE, INC. 


File No. SR-BSE-80-3 


The Boston Stock Exchange, Inc. (“BSE”) submitted 
on April 30, 1980, a proposed rule change under 
Rule 19b-4 to establish a Guaranteed Execution 
System available to member firms for orders from 
100 up to and including 399 shares of ITS traded 
issues. 


Publication of the submission is expected to be 
made in the Federal Register during the week of May 
12, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 


change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 30 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Securities 
and Exchange Commission, 500 North Capitol 
Street, Washington, D.C. 20549. Reference should 
be made to File No. SR-BSE-80-3. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
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relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16796/May 9, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6211/May 9, 1980 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16797/May 12, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE BOSTON STOCK EXCHANGE, INC. 


File No. SR-BSE-80-4 


The Boston Stock Exchange, Inc. (“BSE”) submitted 
on May 2, 1980, a proposed rule change under Rule 
19b-4 to provide that trading through superior ITS 
markets would be inconsistent with just and 
equitable principles of trade, and to require that the 
best ITS bid or offer must be satisfied. 


Publication of the submission is expected to be 
made in the Federal Register during the week of May 
12, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
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concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-BSE-80-4. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organizations. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16798/May 12, 1980 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE NEW YORK 
STOCK EXCHANGE, INC. 


File No. SR-NYSE-80-18 


The New York Stock Exchange, Inc. submitted, on 
May 6, 1980, a proposed rule change under Rule 
19b-4 to prohibit use of carbon paper in machine 
order forms used on the trading floor after May 1, 
1980. 


The foregoing rule change has become effective, 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 (“Act”). At any time within 
sixty days of the filing of such proposed rule change, 
the Commission may summarily abrogate such rule 
change if it appears to the Commission that such 
action is necessary or appropriate in the public 
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interest, for the protection of investors, or otherwise 
in furtherance of the purposes of the Securities 
Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of May 
12, 1980. Interested persons are invited to submit 
written data, views and arguments concerning the 
submission within 21 days from the date of 
publication in the Federal Register. Persons desiring 
to make written comments should file six copies 
thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capito! Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NYSE-80-18. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission's Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16799/May 12, 1980 


NOTICE OF AMENDMENT TO FILING OF PROPOSED 
RULE CHANGE BY THE NATIONAL ASSOCIATION 
OF SECURITIES DEALERS, INC. 


File No. SR-NASD-78-8 


The National Association of Securities Dealers, Inc. 
(the ‘NASD”) submitted on May 9, 1980, an 
amendment to a proposed rule change under Rule 
19b-4 of the Securities Exchange Act of 1934 which 
would permit NASD members who are not NASDAQ 
Level Ill subscribers to gain access to the NASDAQ 
System through an existing subscriber for purposes 
of making a market in one or more NASDAQ 
securities. The amendment would reduce the fees 
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required to be paid by the access market maker to 
NASDAQ for the service from $100 per month forthe 
first security and $75 per month for each additional 
security to $70 a month for the first security and 
$52.50 per month for each additional security. This 
revision reflects the general reduction in NASDAQ 
rates approved by the Commission on August 28, 
1979. In addition, the filing would commit the 
NASD’s Board of Governors to review the program 
after one year of operation. 


Publication of the terms of substance of the 
submission is expected to be made in the Federal 
Register during the week of May 12, 1980. In order to 
assist the Commission to determine whether to 
approve the proposed rule change or institute 
proceedings to determine whether the proposed rule 
change should be disapproved, interested persons 
are invited to submit written data, views, and 
arguments concerning the submission within 30 
days from the date of publication in the Federal 
Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. Reference should be made 
to File No. SR-NASD-78-8. 


Copies of the submission and all subsequent 
amendments, and copies of all written statements 
with respect to the proposed rule change which are 


filed with the Commission and all written 
communications relating to the proposed rule 
change between the Commission and any person, 
other than those which may be withheld from the 
pubiic in accordance with the provisions of Section 
552 of Title 5, United States Code, will be available 
for inspection and copying at the Securities and 
Exchange Commission’s Public Reference Room, 
1100 L Street, N.W., Washington, D.C. Copies of the 
filing and of any subsequent amendments will also 
be available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16800/May 12, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY NEW YORK STOCK EXCHANGE, INC. 


File No. SR-NYSE-80-16 


The New York Stock Exchange, Inc. (“NYSE”) 
submitted on April 18, 1980, a proposed rule change 
under Rule 19b-4 to modify NYSE Rules 109, 110 
and 112 as they apply to Competitive Traders. The 
proposed amendments also would change the 
reference “Registered Trader” to “Competitive 


Trader” wherever it appears in those rules. 


Rule 109, which prohibits a member from accepting 
“stops” in any account where the member has an 
interest, would be rescinded in its entirety and the 
use of “stops” in such cases would be governed 
solely by Section 11(a) of the Act, the rules 
thereunder, and NYSE rules dealing with a 
member's proprietary trading.! 


Section 2 of Rule 110, which states that Competitive 
Traders shall not effect transactions for their own 
accounts except in a manner that is reasonable, 
orderly, and not conspicuous, would be rescinded as 
redundant in view of Section 1 and Paragraph .10 of 
present Rule 110, which contain similar 
prohibitions. 


Paragraph .20 of Rule 110, which provides that Rule 
110 applies to transactions in stocks by members 
acting as Competitive Traders but not to 
transactions in bonds by members acting as 
Competitive traders, would be rescinded as 
unnecessary. 


Paragraph .30 of Rule 110, which provides that Rule 
110 does not apply to specialists, would be 
rescinded as redundant since Rule 110 would apply 
to a member acting as a Competitive Trader and 
Rule 111 already prohibits a specialist from acting 
as a Competitive Trader. 


Paragraph (b) of Rule 112 would be modified to state 
that a member may not act as both a Competitive 
Trader and a Floor Broker in the same stock in the 
same trading session. 


Paragraph (d) of Rule 112, which provides that 75 


percent of a Competitive Trader's transactions must 
be stabilizing transactions (purchases on “minus” or 
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“Zero minus’ ticks or sales on “plus” or “zero plus” 
ticks), would be modified. The modifications would 
exempt from the calculations (1) non-stabilizing 
purchases effected as part of the initial sale of a 
newly listed security and (2) non-stabilizing 
transactions effected to liquidate a position which 
had been acquired as a result of a Floor Official’s 
express invitation to participate in a difficult market 
situation. 


Paragraph .21 of Rule 112, which governs a 
Competitive Traders ability to compete with 
quotations made on the floor by odd-lot dealers, 
would be rescinded since specialists have assumed 
the responsibilities once held by odd-lot dealers. 


Paragraph .25 of Rule 112, which allows a 
Competitive Trader to acquire stock via a “stop” if all 
off-floor bids at the price in question are filled, would 
be rescinded and the use of a “stop” in such cases 
would be governed solely by Section 11(a) of the Act, 
the rules thereunder, and NYSE rules governing 
proprietary trading.* 


Paragraph .26 of Rule 112, which requires 
specialists upon request to provide Competitive 
Traders with information concerning the previous 
transactions of other Competitive Traders, would be 
rescinded as an unnecessary vestige from an earlier 
set of floor rules applying to Floor Traders. 


Paragraph .30 of Rule 112, which requires 
Competitive Traders to submit daily trading reports 
to the NYSE in duplicate, would be amended to 
require only a single copy of the trading reports as 
the Exchange no longer needs duplicate copies. 
Certain additional modifications to Paragraph .30 of 
a “housekeeping” nature would be made to reflect 





INYSE Rule 90(c) prohibits an order for the account 
of any NYSE member or member organization 
subject to Section 11(a)(1)(G) of the Act and Rule 
1lal-1(T) thereunder from obtaining priority over, 
parity with, or precedence based on order size over 
any order for the account of a non-member. See also 
NYSE Rule 108. 


Rule 11al-4(T) under the Act provides that bond 
transactions executed on a national securities 
exchange for the account of an exchange member or 
associated person shall be deemed consistent with 
Section 11(a)(1) of the Act. 


3See NYSE Rules 90(c), 108. 
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changes of names, addresses, and telephone 
numbers within the NYSE’s departments. 


Paragraph .40(B) of Rule 112 would be rescinded as 
no longer necessary. It provides that any transaction 
for a member's account that is initiated off the 
trading floor by any member who is not a 
Competitive Trader and who was on the floor during 
the same day must be reported weekly to the NYSE 
on its Form 82-0. The same information would 
continue to be available to the Exchange on its Form 
82-P, pursuant to Rule 112.10, butsuch forms would 
be submitted only if specifically requested by the 
Exchange. 


Publication of the submission is expected to be 
made in the Federal Register during the week of May 
12, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
Submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NYSE-80-16. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
Bx. 


Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16801/May 12, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY CHICAGO BOARD OPTIONS EXCHANGE, 
INCORPORATED 


File No. SR-CBOE-80-7 


The Chicago Board Options Exchange, Incorporated 
submitted on April 17, 1980, a proposed rule change 
pursuant to Rule 19b-4 under the Securities 
Exchange Act of 1934 to modify its rules to provide 
for exchange-based trading of option contracts on 
Government National Mortgage Association 
modified pass-through certificates (“GNMAs’”). 


Publication of the submission is expected to be 
made in the Federal Register during the week of May 
12, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission by July 15, 1980. 
Persons desiring to make written comments should 
file six copies thereof with the Secretary of the 
Commission, Securities Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. 
Reference should be made to File No. SR-CBOE-80- 
ve 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and any subsequent 
amendments will also be available at the principal 
office of the abcve-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16802/May 12, 1980 


NOTICE OF RECEIPT OF AMENDMENTS TO 
CONSOLIDATED TAPE PLAN 


On March 31, 1980, the Consolidated Tape 
Association (“CTA”) submitted to the Commission a 
proposed restatement and amendment of the joint 
industry-plan (the “Plan”) filed with and declared 
effective pursuant to the predecessor to Rule 1 1Aa3- 
1 [17 CFR §240.11Aa3-1] under the Securities 
Exchange Act of 1934 (“Act”) governing the 
consolidated transaction reporting system.! On April 
23, 1980, the CTA submitted to the Commission a 
further proposed amendment to the Plan. The 
proposed amendments would effect numerous 
technical changes to the Plan. In addition, the 
proposed amendments would effect certain 
substantive changes to the Plan. 


First, a proposed amendment to Section II(a) of the 
Plan would reflect the subscription of the Boston 
Stock Exchange, Inc. and the Cincinnati Stock 
Exchange, Inc. to the Plan. 


Second, the proposed amendments would revise 
certain aspects of the voting arrangements under 
the Plan. Currently, the Articles of Association of the 
Plan provide for two voting members of the CTA to be 
appointed each by the signatory which reported the 
greatest number of last sale reports included over 
Network A and Network B and one voting member to 
be appointed each by the other four signatories. The 
amendments propose that each signatory may 
appoint one individual as a voting member of the 
CTA. In addition, Section III(a) of the Plan provides 
that the vote of a majority of the eight voting 
members of the CTA shall be required for any action 
taken by the CTA and Section IIl(b) currently 
provides that no proposed amendment to the Plan 
may be filed with the Commission if it is objected to 
by any Plan participant which, during the preceding 
twelve months, reported 51% or more of the 
transactions reported over either Network A or 
Network B. The proposed amendment would 
continue the requirement of majority voting in 
Section IIl(a),2 but would amend Section III(b) to 
provide that no amendment to the Plan could be 
effective unless executed by each of the Plan 
participants. 


Third, a proposed amendment to Section V(e) of the 
Plan would provide that transactions reported over 
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moving tickers shall not be accompanied by market 
identifiers.* Currently, Section V(e) provides that 
transaction reports emanating from markets other 
than the New York Stock Exchange, Inc. (“NYSE”) 
and the American Stock Exchange, Inc. (“Amex”) 
shall be identified by an ampersand followed by a 
single alphabetic character identifying the market of 
execution, and that transactions occurring on the 
NYSE and Amex shall not be accompanied by any 
market identifier. 


Fourth, a proposed amendment to Section VII(b) of 
the Plan would eliminate the requirement that the 
NASD’s rules governing the reporting of transactions 
executed in the over-the-counter market by NASD 
members be filed as an amendment to the Plan. The 
proposed amendment would continue to require 
that the NASD develop and adopt rules governing the 
reporting of transactions by its members, which 
rules would (1) specify the NASD member having 
responsibility for reporting each particular 
transaction, (2) be designed to avoid duplicate 
reporting of transactions on the consolidated tape, 
and (3) specify procedures for determining the price 
to be reported with respect to each particular 
transaction. 


Finally, a proposed amendment to Section V(c) of 
the Plan would eliminate the current exception from 
reporting for transactions involving purchases by an 
issuer of its own securities off the floor of an 
exchange at a time when bids or purchases on an 





‘See Securities Exchange Act Release No. 16589 
(February 26, 1980), 45 FR 12378. 


As indicated, the proposed amendment to the Plan 
would increase the number of participants from six 
to eight. As a result, the number of voting members 
under the Pian would continue to be eight. 


3The Commission recently adopted Rule 11Ac1-2 
under the Act which, among other things, provides 
that, effective April 5, 1980, transaction reports with 
respect to reported securities displayed on a moving 
ticker either be reported without market identifiers 
or include market identifiers on a _ non- 
discriminatory basis. See Securities Exchange Act 
Release No. 16590 (February 26, 1980), 45 FR 
12391. 
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exchange would not be permitted under proposed 
Rule 13e-2 under the Act.‘ 


In order to assist the Commission in determining 
whether to approve the proposed amendments,: 
interested persons are invited to submit their views 
and comments on the proposal in writing to George 
A. Fitzsimmons, Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549, within 30 
days from the date of publication in the Federal 
Register. The amendments to the Plan will be 
available for public inspection in the Commission’s 
public reference room. All such communications 
should refer to File No. S7-433. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








*See Securities Exchange Act Release No. 10539 
(December 13, 1973), 38 FR 34341. 


‘The Commission notes that the Plan continues to 
provide that vendors are not permitted to retransmit 
transaction information disseminated over the 
“high” speed data stream for purposes of creating a 
moving ticker display. As a result, the Plan will 
shortly be in conflict with Rule 11Aa3-1 under the 
Act which will provide, as of July 5, 1980, that no 
national securities exchange or association may 
prohibit retransmission of the entire data stream of 
transaction reports on a current continuing basis for 
purposes of creating a moving ticker display. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16803/May 12, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY PACIFIC STOCK EXCHANGE INCORPORATED 


File No. SR-PSE-80-3 


The Pacific Stock Exchange Incorporated (“PSE”) 
submitted on April 10, 1980, a proposed rule change 
under Rule 19b-4 to amend PSE Rule IV, Section 64 
to clarify the prohibition against floor brokers’ use of 
discretion and to limit marketmakers’ exercise of 
discretion to accounts in which they have a direct 
interest. Additionally, the proposed rule change 
would adopt new Options Floor Procedures Advices 
(1) to interpret the phrase “direct interest in an 
account” in Rule VI, Section 64, (2) to delineate the 
responsibility of floor brokers with respect to orders 
“print throughs,” (3) to clarify that marketmakers 
may not effect opening transactions in their 
marketmaker accounts from off the floor of the 
Exchange, and (4) to explainthe term “marking” and 
to inform members that “marking” is considered by 
the PSE to be a serious violation of the PSE rules. 
Finally, the proposed rule change would amend a 
current Options Floor Procedure Advice to extend to 
all marketmakers supplemental appointments to ail 


securities admitted to trading on the PSE options 
floor. 


Publication of the submission is expected to be 
made in the Federal Register during the week of May 
12, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-PSE-80-3. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of al! written communications 
relating to the propesed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
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the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. 


Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16804/May 14, 1980 


In the Matter of Application of the 
PHILADELPHIA STOCK EXCHANGE, INC. 


For Unlisted Trading Privileges 
Securities Exchange Act of 1934 


FINDINGS AND ORDER GRANTING APPLICATIONS 
FOR UNLISTED TRADING PRIVILEGES 


The Philadelphia Stock Exchange (“PhIx’”) has filed 
applications with the Commission pursuant to 
Section 12(f)(1)(B) of the Securities Exchange Act of 
1934 (“Act”) and Rule 12f-1 [17 CFR 240.12f-1] 
thereunder, for unlisted trading privileges in the 
following securities which are listed on another 
national securities exchange: 


Tosco Corporation 

Common Stock, $.15 Par Value (File No. 7-5508); 
Simplicity Pattern Co., Inc. 

Common Stock, $.08-1/3 Par Value (File No. 7- 

5509); 
Schlitz (Jos.) Brewing Company 

Common Stock, $2.50 Par Value (File No. 7-5510); 
Sav-A-Stop, Inc. 

Common Stock, $.10 Par Value (File No. 7-5511); 
Pogo Producing Company 

Common Stock, $1 Par Value (File No. 7-5512); 
Penn Central Corporation (The) 

$5.27 Convertible Special Preference Stock, First 

Series, No Par Value (File No. 7-5513); 
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Hutton Group, Inc. (E.F.) (The) 

Common Stock, $1 Par Value (File No. 7-5514); 
Pantepec International, Inc. 

Capital Stock, $.14 Par Value (File No. 7-5515); 
Bache Group, Inc. 

Common Stock, $2 Par Value (File No. 7-5516); 
Dean Witter Reynolds Organization Inc. 

Common Stock, $1 Par Value (File No. 7-5517); 

and 
Coastal Caribbean Oil & Minerals Ltd. 

Capital Stock, $.12 Par Value (File No. 7-5518).! 


The Commission finds that approval of the Phix’s 
applications for unlisted trading privileges in these 
securities is consistent with the maintenance of fair 
and orderly markets and the protection of investors. 
As a national securities exchange, registered with 
the Commission pursuant to Section 6 of the Act, the 
Phix is subject to the provisions of paragraph (b) of 
that section, and to the Commission’s inspection 
authority and oversight responsibility under 
Sections 17 and 19 of the Act and the rules and 
regulations thereunder. In addition, transactions in 
the subject securities, regardless of the market in 
which they occur, are reported in the consolidated 
transaction reporting system contemplated by Rule 
17a-15 under the Act [17 CFR 240.17a-15]. The 
availability of last sale information for the subject 
securities should contribute to pricing efficiency 
and to ensuring that transactions on the Phlx are 
executed at prices which are reasonably related to 
those occurring in other markets. Finally the 
Commission has received no comments indicating 
that the granting of these applications would not be 
consistent with the maintenance of fair and orderly 
markets and the protection of investors. The 
Commission further finds that approval of the Phix 
applications will provide increased opportunities for 
competition among brokers and dealers and among 
exchange markets consistent with the purposes of 
the Act and the objectives of the national market 
system. 


ACCORDINGLY, IT IS ORDERED, pursuant to Section 
12(f)(1)(B) of the Act, that the applications for 
unlisted trading privileges on the Philadelphia Stock 
Exchange in the above named securities is hereby 
approved. 





\Notice of this application was given by publication 
in the Federal Register. 45 FR 27860 (April 24, 
1980). The Commission has received no comments 
with respect to this application. 
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For the Commission by the Division of Market 
Regulation pursuant to delegated authority. 


For the Commission by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16805/May 14, 1980 


In the Matter of Application of the 
MIDWEST STOCK EXCHANGE, INC. 


For Unlisted Trading Privileges 
Securities Exchange Act of 1934 


FINDINGS AND ORDER GRANTING APPLICATION 
FOR UNLISTED TRADING PRIVILEGES 


The Midwest Stock Exchange, Inc. (“MSE”) has filed 
an application with the Commission pursuant to 
Section 12(f)(1)(B) of the Securities Exchange Act of 


1934 (“Act”) and Rule 12f-1 [17 CFR 240.12f-1] 
thereunder, for unlisted trading privileges in the 
common stock of the following security which is 
listed on another national securities exchange: 


Anheuser-Busch, Inc. 
$1 Par Value (File No. 7-5506)! 


The Commission finds that approval of the MSE’s 
application for unlisted trading privileges in this 
security is consistent with the maintenance of fair 
and orderly markets and the protection of investors. 
As a national securities exchange, registered with 
the Commission pursuant to Section 6 of the Act, the 
MSE is subject to the provisions of paragraph (b) of 
that section, and to the Commission’s inspection 
authority and oversight responsibility under 
Sections 17 and 19 of the Act and the rules and 
regulations thereunder. In addition, transactions in 
the subject security, regardless of the market in 





‘Notice of this application was given by publication 
in the Federal Register 45 FR 27860 (April 24, 1980). 
The Commission has received no comments with 
respect to this application. 
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which they occur, are reported in the consolidated 
transaction reporting system contemplated by Rule 
17a-15 under the Act [17 CFR 240.17a-15]. The 
availability of last sale information for the subject 
security should contribute to pricing efficiency and 
to ensuring that transactions on the MSE are 
executed at prices which ere reasonably related to 
those occurring in other markets. Finally the 
Commission has received no comments indicating 
that the granting of this application would not be 
consistent with the maintenance of fair and orderly 
markets and the protection of investors. The 
Commission further finds that approval of the MSE 
application will provide increased opportunities for 
competition among brokers and dealers and among 
exchange markets consistent with the purposes of 
the Act and the objectives of the national market 
system. 


ACCORDINGLY, IT IS ORDERED, pursuant to Section 
12(f)(1)(B) of the Act, that the application for 
unlisted trading privileges on the Midwest Stock 
Exchange, Inc. in the above named security is 
hereby approved. 


For the Commission by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16806/May 14, 1980 


EXEMPTION FROM SECTION 16 OF THE 
SECURITIES EXCHANGE ACT OF 1934 FOR THE 
ACQUISITION OF EQUITY SECURITIES PURSUANT 
TO DIVIDEND REINVESTMENT PLANS 


ACTION: Final rule. 


SUMMARY: The Commission is adopting a rule 
which exempts from the reporting and liability 
provisions of Section 16 of the Securities Exchange 
Act of 1934 the acquisition of equity securities by 
officers, directors, and ten percent beneficial 
owners pursuant to dividend reinvestment plans. 
The new Rule 16a-11 will enable statutory insiders to 
participate in such dividend reinvestment plans on 
the same basis as other shareholders. 


EFFECTIVE DATE: (30 days after publication in the 
Federal Register). 


FOR FURTHER INFORMATION CONTACT: Prior to 
the effective date of the rule contact Mary A. Binno at 
(202) 272-2604; thereafter contact William E. 
Toomey at (202) 272-2573. 


SUPPLEMENTARY INFORMATION: The Securities 
and Exchange Commission today adopted Rule 16a- 
11 (17 CFR 240.16a-11) under the Securities 
Exchange Act of 1934 [15 U.S.C. 78a et seq. (1976 
and Supp. | 1977)] which exempts from the 
reporting and liability provisions of Section 16 of the 
Exchange Act the acquisition of equity securities by 
officers, directors, and ten percent beneficial 
owners pursuant to dividend reinvestment plans. 


Proposed Rule 16a-11 was published for comment 
in Securities Exchange Act Release No. 34-16221 
(September 26, 1979) (44 FR 56953). The proposed 
rule was the result of a petition by American 
Telephone and Telegraph Company pursuant to 
Section 4(a) of the Commission’s Rules of Practice 
(17 CFR 201.4(a)) requesting an amendment to the 
exemptive rules promulgated under Section 16(a) of 
the Exchange Act which would permit officers, 
directors, and other persons subject to the short 
swing profit provisions of Section 16(a) to reinvest 
dividends and/or interest pursuant to a dividend 
reinvestment plan. The adopted rule has modified 
the proposed rule to indicate that purchases made 
as a result of cash contributions over and above the 
amount of dividends reinvested would not be 
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exempted. Thus the final rule exempts from Section 
16 under the Exchange Act only those acquisitions of 
equity securities resulting from the reinvestment of 
dividends and/or interest. 


BACKGROUND 


Under Section 4(a) of the Commission’s Rules of 
Practice, American Telephone and Telegraph 
Company (“AT&T”), in July, 1978, petitioned the 
Commission to adopt a rule providing for the 
exemption from Section 16 under the Exchange Act 
of equity securities acquired by officers, directors, 
and ten percent beneficial owners through dividend 
reinvestment plans.! AT&T was concerned that its 
officers, directors, and ten percent beneficial 
owners could incur liability under Section 16 of the 
Act for imputed short-term trading profits if these 
persons participated in the company’s dividend 
reinvestment plan and they sold any securities 
within a six month period before or after. 
Consequently, proposed Rule 16a-11 was published 
for comment in Release No. 34-16221 and the 
Commission received 110 letters of comment. 


The unanimous opinion of the commentators was 
favorable. The commentators supported adoption of 
the rule because in their opinion there would be no 
opportunity for abuse of Section 16; it would 
promote equity participation in the company by 
officers, directors, and ten percent beneficial 
owners; and it would provide these persons with the 
same rights as other participants in the plan. A 
number of commentators questioned whether cash 
contributions were covered by the proposed rule. In 
response thereto, the Commission has revised the 
proposed rule to indicate that such contributions 
would not be covered. 


DISCUSSION 


In recent years, many corporations have instituted 
dividend reinvestment plans for their shareholders. 
As was described in Release No. 34-16221, the 
plans are often administered by banks and, although 
differences may exist in administrative detail, the 
plans are substantively comparable. 


Typically, dividend reinvestment plans contain the 
following features: 





1Panhandle Eastern Pipeline Company filed a similar 
request. 
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Section 16(a) reads in pertinent part 


Every person who is directly or indirectly the 
beneficial owner of more than 10 per centum of any 
S of any equity security (other than an exempted 
urity) which is registered pursuant to section 12 

r who is a director or an officer of the 

security, shall file, at the time of the 
such security on a national security 
exchange or by the effective date of a registration 
statement filed pursuant to section 12(g) of this title, 
or within ten days after he becomes such beneficial 
ywner, director, or officer, a statement with the 


Commission 


issuer of suck 


registration of 


.of the amount of all equity securities 
of such issuer of which he is the beneficial owner, 
and within ten days after the close of each calendar 
month thereafter, if there has been a changeinsuch 
»wnership during such month, shall file with the 
Commission. . .a statement indicating his ownership 
at the close of the calendar month and such changes 
in his ownership as have occurred during such 
calendar month. 
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plan are not covered by the rule and must therefore 
be reported under Section 16(a) and would be 
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Certain Findings 


As required by Section 23(a)(2) of the Exchange Act 
the Commission has specifically considered the 
impact which the new rule would have on 
competition and has concluded that it imposes no 
significant burden on competition. In any event, the 
Commission has determined 
burden will be outweighed by, and is necessary and 
appropriate to achieve, the benefit of this rule to 
investors and registrants 


that possible 


any 


TEXT OF AMENDMENT 
Accordingly, 17 CFR Part 240 is amended by 
a new §240.16a-11 to read as follows: 


adding 


PART 240—GENERAL RULES AND REGULATIONS 
SECURITIES EXCHANGE ACT OF 1934 


§240.16a-11 Exemption for 
dividend reinvestment plans. 


acquisitions under 


Any acquisition of securities 
reinvestment of dividends or 

exempt from section 16 if it is made pursuant to a 
plan providing for the regular rei: ment in such 
securities of dividends payable thereon or of 
dividends or interest payable on other securities of 
the same issuer, Provided That the plan is made 
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ng pala 


[Secs. 16, 23(a), 48 Stat. 896, 901; 15 
78w(a) | 


The Commission is adopting this rule pursuant tothe 
Securities Exchange Act of 1934, 
sections 16 and 23(a). 


particularly 


By the Commission 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 

Release No. 16807/May 15, 1980 

In the Matter of the 

NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 

1735 K Street 

Wasnin 20006 


r 
} I 

nm. WD 
Bton, UV. 


(SR-NASD-79-16) 


NOTICE OF FILING OF AMENDMENTS TO 
PROPOSED RULE CHANGES AND 
APPROVING PROPOSED RULE CHANGES 


Pursuant to Section 19(b){1) of the Securities 
Exchange Act of 1934, 15 U.S.C. 78s(b)(1) (the 
Act’), notice is hereby given that on May 9, 1980, 
the National Association of Securities Dealers, Inc. 
(“NASD”) filed with the Commission copies of 
amendments to proposed rule changes which the 
NASD previously had filed in response to certain 
recommendations of the Commission’s Special 
Study of the Options Markets.! As amended, the 
NASD’s proposals are substantially identical to rule 
filed by the Chicago Board Options 
Exchange, American Stock Exchange, Midwest 
Stock Pacific Stock Exchange, 
Philadelphia Stock Exchange, and New York Stock 
Exchange which were approved by the Commission 
in Securities Exchange Act Release No. 16696 
(March 26, 1980).: 


proposals 


Exchange 


‘Notice of the original filing was published in 
Securities Exchange Act Release No. 16460 
(December 31, 1979), 45 FR 1954: the first 
amendment thereto was published in Securities 
Exchange Act Release No. 16660 (March 17, 1980), 
45 FR 18537. All written statements with respect to 
the proposed rule changes which were filed with the 
Commission and all written communications 
relating to the proposed rule changes between the 
Commission and any person were considered and 
(with the exception of those statements or 
communications which may be withheld from the 
public in accordance with the provisions of 5 U.S.C. 
§552) were made available to the public at the 
Commission's Public Reference Room. 


2Unlike these exchanges, the NASD has not yet filed 
with the Commission proposed rule changes in 


response to the Options Study’s recommendations 
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Interested persons are invited to submit written 
data, views and arguments concerning the 
submission within 21 days from the date of this 
publication. Persons desiring to make written 
comments should file six copies thereof with the 
Secretary of the Commission, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. Reference should be made 
to File No. SR-NASD-79-16. 


Copies of the submission, all subsequent 
amendments, al! written statements with respect to 
the proposed rule changes which are filed with the 
Commission, and all written communications 
relating to the proposed rule changes between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
DG: 


The Commission finds that the proposed rule 
changes are consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to a registered securities association and 
in particular, the requirements of Section 15A and 
trie rules and regulations thereunder. 


The Commission finds good cause for approving the 
Subject rule proposals prior to the thirtieth day after 
the date of publication of the final amendments 
thereto since the rule proposals, as amended, are 
substantially identical to rule proposals filed by the 
exchanges noted above which were previously 


approved by the Commission. In addition, the 
Commission believes that accelerated approval of 
the subject proposals is necessary and appropriate 
in order to achieve a consistent and equal regulatory 
scheme for standardized options. 





Footnote 2 continued 


with respect to options sales communications and 
retention of jurisdiction over terminated members 
and their associated persons. By letter dated May 9, 
1980, from Frank J. Wilson, Senior Vice President, 
NASD, to Douglas S. Scarff, Director, Division of 
Market Regulation, the NASD, however, has 
undertaken to submit for membership vote 
proposed rule changes in response to these 
recommendations and thereafter, if membership 
approval is obtained, to file these rule changes with 
the Commission. 
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IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule changes be, and they hereby are, 
approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16808/May 15, 1980 


Admin. Proc. File No. 3-5917 
In the Matter of 

DEAN WITTER REYNOLDS INC. 
(8-14172) 


ORDER INSTITUTING PROCEEDINGS, MAKING 
FINDINGS AND IMPOSING REMEDIAL SANCTIONS 


The Commission deems it appropriate in the public 
interest that proceedings be instituted against Dean 
Witter Reynolds Inc. (“DWR”) pursuant to Section 
15(b)(4) of the Securities Exchange Act of 1934 
(“Exchange Act”). 


DWR simultaneously with the institution of this 
proceeding has submitted its Offer of Settlement for 
the purpose of disposing of the issues raised in this 
proceeding and without admitting or denying the 
acts or findings set forth herein, consents to the 
issuance of this Order. 


The Commission has deemed it appropriate and in 
the public interest to accept the Offer of Settlement 
and, accordingly, is issuing this Order. 


I. 
FACTS 
DWR is a_ broker-dealer registered with the 
Commission pursuant to Section 15(b)(1) of the 
Exchange Act. DWR engages in retail brokerage, 


investment banking and other securities related 
businesses. DWR operates an equity specialist unit 
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on the trading floor of the Philadelphia Stock 
Exchange, Inc. (“Phix”) and, at all times relevant 
herein, that unit’s specialists made markets in 118 
stocks. 


Rule 11Acl-1 promulgated by the Commission 
pursuant to Section 11A(c)(1) of the Exchange Act 
(the “firm quote” rule) imposes on exchanges and 
their members requirements for the collection and 
dissemination of market quotation information.! The 
Rule also requires that every “responsible broker or 
dealer” promptly communicate to its exchange or 
association, his bids, offers and quotation sizes. The 
Commission has repeatedly stressed that Rule 
11Ac1-1 is the touchstone of the national market 
system.? Simultaneously with the effective date of 
the Rule on August 1, 1978, the Phix adopted Rule 
105 to comply with the standards set forth in and to 
implement the Commission's Rule. 


From January 1, 1979 through April 30, 1979 the 
DWR specialist unit failed at certain times to report 
as required its quotations in its specialty stocks to 
the Phix and engaged in a substantial number of 
transactions while no quotation was reported.? 


During the relevant period, the DWR specialists 
knew that they were required to enter quotations into 
the Phlx computerized quotation system. 
Furthermore, the senior specialists of the DWR unit 
were personally notified by the PhIix that the unit had 
not entered the required quotations.’ 


I. 
FINDINGS 


As a result of the foregoing, the Commission finds 
that DWR willfully violated Section 11A(c)(1) of the 
Exchange Act and Rule 11Acl-1 promulgated 
thereunder. 


The purpose of the Commission’s firm quote rule is 
to increase competition among market makers 
located on various securities exchanges to make 
available to investors the best possible execution at 
any given time. Strict compliance with the firm quote 
rule by all concerned is thus necessary if this 
important purpose is to be achieved. 


OFFER OF SETTLEMENT 
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As part of its Offer of Settlement, DWR has 
undertaken that it will fully comply with the 
procedures set forth in Exhibit A to its Offer of 
Settlement with respect to its specialist unit's 
operations on the Phix. 


IV. 
ORDER 


Based on the foregoing, and after due consideration 
of all the circumstances, the Commission has 
determined that it is in the public interest to institute 
these proceedings and accept DWR’s Offer of 
Settlement. Accordingly, IT IS ORDERED that 
proceedings pursuant to Section 15(b)(4) of the 
Exchange Act be and hereby are instituted and 
findings that DWR violated Section 11A of the 
Exchange Act and Rule 11Ac1-1 are made. 


IT IS FURTHER ORDERED that DWR place the 
following limitations on the activities of the DWR 
specialist unit on the Phix pursuant to Section 
15(b)(4) of the Exchange Act, to wit: the DWR unit 
shall limit the number of equity issues in which it 
makes markets to an average of 25 issues per 
specialist (as to which the specialist has primary 
responsibility) for the period of one (1) year from the 
date of the entry of this Order. 


IT IS FURTHER ORDERED that DWR fully comply 





1Rule 11Acl-1 paragraph (c)(1) states, 


“Every responsible broker or dealer shall promptly 
communicate to his exchange or association (as the 
case may be), pursuant to procedures established 
by that exchange or association, his bids, offers and 
quotation sizes.” 


?Release No. 34-15761 (March 22, 1979), 17 SEC 
Docket 26 (April 3, 1979); Release No. 34-14415 
(February 1, 1978), 14 SEC Docket 15 (February 7, 
1978); and Securities and Exchange Commission, 
42 Annual Report, (1976). 


3These transactions represent a relatively small 
number of all DWR transactions on the Phix. 


4DWR management was not notified by the Phix of 
these matters. 
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with the undertakings contained in its Offer of 
Settlement 


By the Commission. 


George A. Fitzsimmons 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 16809/May 15, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY THE 


CHICAGO BOARD OPTIONS EXCHANGE, 
INCORPORATED 

AMERICAN STOCK EXCHANGE, INC. 

MIDWEST STOCK EXCHANGE, INCORPORATED 

PACIFIC STOCK EXCHANGE INCORPORATED 

PHILADELPHIA STOCK EXCHANGE, INC. 


File Nos 
SR-CBOE-80-5 
SR-Amex-80-8 
SR-MSE-80-4 
SR-PSE-80-5 
SR-PhIx-80-9 


The self-regulatory organizations listed above each 
have submitted a proposed rule change! pursuant to 
Rule 19b-4 under the Securities Exchange Act of 
1934 to delete their respective “restricted options” 
rules. In general, the restricted options rules, 
subject to several exceptions, prohibit individuals 
(other than marxetmakers) from entering an order 
for an opening options transaction if (1) the exercise 
price is more than $5.00 out-of-the-money based 
upon the closing price of the underlying stock in the 
primary market on the last previous day on whichthe 
underlying stock was traded and (2) the closing 
price of the option was less than $.50 per share on 
the last previous day on whichthe option was traded. 


Publication of the submissions is expected to be 
made in the Federal Register during the week of May 
19, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
changes or institute proceedings to determine 
whether the proposed rule changes should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
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concerning the submissions within 21 days fromthe 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to the file numbers captioned 
above. 


Copies of the submissions, all subsequent 
amendments, all written statements with respect to 
the proposed rule changes which are filed with the 
Commission, and all written communications 
relating to the proposed rule changes between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filings and of any subsequent 
amendments will also be available at tne principai 
offices of the above-mentioned self-regulatory 
organizations. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








‘The exchanges filed their proposed rule changes 
with the Commission on the following dates: (1) 
Chicago Board Options Exchange, Incorporated 
(“CBOE”), filed April 4, 1980; (2) American Stock 
Exchange, Inc. (“Amex”), filed April 23, 1980; (3) 
Midwest Stock Exchange, Incorporated (“MSE”), 
filed April 30, 1980, amended May 13, 1980; (4) 
Pacific Stock Exchange Incorporated (“PSE”), filed 
May 13, 1980; (5) Philadelphia Stock Exchange, Inc. 
(“Phx”), filed April 23, 1980. 


2CBOE Ruie 4.17; Amex Rule 910; MSE Article XL, 
Rule 7; PSE Rule Vi, Section 11; Phlx Rule 1046. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16810/May 15, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE BOSTON STOCK EXCHANGE, 
INCORPORATED 


File No. SR-BSE-80-5 


The Boston Stock Exchange, Incorporated (“BSE”) 
submitted on May 5, 1980, a proposed rule change 
under Rule 19b-4 to rescind subsections (e), (f), and 
(g) of Article |, Section 3, of the BSE Constitution and 
Article XXII of the BSE Constitution regarding BSE 
Associate Membership, which is available to 
members of the Philadelphia and Montreal Stock 
Exchanges. The BSE states that the business 
objectives of its Associate Membership 
arrangements with other exchanges are now being 
achieved through the Intermarket Trading System 
(“ITS”). 


Publication of the submission is expected to be 
made in the Federal Register during the week of May 
19, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-BSE-80-5. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule,change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. 


Copies of the filing and of any subsequent 
amendments will aiso be available at the principal 
office of the above-mentioned self-regulatory 
organization. 
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For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 





George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21561/May 9, 1980 


In the Matter of 


INDIANA & MICHIGAN ELECTRIC COMPANY 
2101 Spy Run Avenue 
Fort Wayne, Indiana 46801 


(70-6457) 


NOTICE OF PROPOSED ISSUANCE OF UNSECURED 
PROMISSORY NOTES 


NOTICE IS HEREBY GIVEN that Indiana & Michigan 
Eleciric Company (“I&M”), an electric utility 
subsidiary of American Electric Power Company, 
Inc., a registered holding company, has filed with 
this Commission a declaration pursuant to the 
Public Utility Holding Company Act of 1935 (“Act”), 
designating Sections 6(a) and 7 of the Act and Rule 
50(a)(2) promulgated thereunder as applicable to 
the proposed transactions. All interested persons 
are referred to the declaration, which is summarized 
below, for a complete statement of the proposed 
transaction. 


1&M proposes to issue, from time to time through 
June 30, 1983, not in excess of $100,000,000 
principal amount of unsecured promissory notes 
outstanding at any time. The notes will be issued to 
seven banks pursuant to a revolving credit 
agreement (“Agreement”); the banks and the 
amounts of their proposed commitments are as 
follows: 
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Bank 

The Chase Manhattan Bank, N.A. ... $10,000,000 

Chemical Bank 20,000,000 

EAS IIA ocr cits OE own cntesernle 15,000,000 

Continental Illinois National Bank and 
Trust Company of Chicago 

The Fidelty Bank 

Manufacturers Hanover Trust 
Company 

National Bank of Detroit 


15,000,000 
10,000,000 


20,000,000 
10,000,000 
$100,000,000 





The proposed Agreement provides that 1&M will pay 
to each bank, quarterly, acommitment fee of 1/2 of 
1% per annum on the average daily unused amount 
of such bank’s commitment, computed from the 
effective date of the Agreement. |&M would have the 
right at any time to terminate in whole, or from time 
to time to reduce in part, the unused commitments 
of the banks. 


Borrowings will be evidenced by a note of |1&M which 
will be due and payable not less than 90 days from 
the date of such note nor later than June 30, 1983, 
the exact maturity to be determined by I&M at the 
time of each borrowing. The notes will bear interest 
from the date of issuance and will be payable on the 
last day of March, June, September and December 
in each year, at maturity (whether by acceleration or 
otherwise), and after maturity on demand. Such 
interest will be: (i) prior to maturity, at a fluctuating 
rate per annum equal at all times to 107% of the 
highest published prime commercial lending rate of 
any of the banks for 90 day unsecured domestic 
loans; and (ii) from maturity, whether by 
acceleration or otherwise, at a fluctuating rate per 
annum equal at all times to 1% plus 107% of such 
prime rate. No compensating balances will be 
required and the notes will be prepayable at any time 
without premium or penalty. 


The proceeds from the issuance of the notes will be 
used to pay outstanding short-term debt. At April 15, 
1980, |&M had approximately $135,000,000 of 
short-term debt outstanding. 


1&M claims exemption from the competitive bidding 
requirements of Rule 50 pursuant to subparagraph 
(a)(2) thereof. 


The fees and expenses to be incurred in connection 
with the proposed transactions are estimated at 
$8,500, including estimated legal fees and 
miscellaneous expenses of $5,000. It is stated that 
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the Public Service Commission of Indiana and the 
Michigan Public Service Commission have 
jurisdiction over the proposed transactions and that 
no other state or federal commission, other than this 
Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 3, 1980, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarant at the above-stated address and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the 
request. At an‘ time after said date, the declaration, 
as filed or as it may be amended, may be permitted 
to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21562/May 9, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6211/May 9, 1980 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1535 
Release No. 21563/May 9, 1980 


In the Matter of 


WEST PENN POWER COMPANY 
800 Cabin Hill Drive 
Greensburg, Pennsylvania 15601 


(70-6455) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
PREFERRED STOCK AND FIRST MORTGAGE BONDS 


NOTICE IS HEREBY GIVEN that West Penn Power 
Company (“West Penn”), an electric utility 
subsidiary company of Allegheny Power System, 
Inc., a registered holding company, has filed a 
declaration and amendments thereto with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
6 and 7 of the Act and Rule 50 promulgated 
thereunder as applicable to the following proposed 
transactions. All interested persons are referred to 
the declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


West Penn proposes to issue and sell an aggregate 
amount of its cumulative preferred stock not to 
exceed $30 million in par value in one or more 
series, each such series to have such par value as 
may be designated but not less than $25 per share 
and not more than $100 per share. West Penn 
proposes to sell the preferred stock pursuant to the 
competitive bidding requirements of Rule 50 under 
the Act, unless market conditions, because of the 
size of any series or other conditions, make 
competitive bidding impractical or undesirable. In 
such event, West Penn proposes, subject to further 
authorization by the Commission either to place the 
preferred stock privately with institutional investors 
or to negotiate with underwriters for the sale of the 
stock. 


Each series of the preferred stock may have a 
sinking fund if required under the circumstances. In 
the event any series has a par value of less than $100 
per share, the voting power of such series will be 
proportionately less than it would be for a share with 
a par value of $100 where all series of preferred 
stock vote together. Each series of the preferred 
stock will be redeemable at any time at the option of 
West Penn, except that prior to 5 years after the first 
day of the month in which the stock is issued (or 
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such other date as the Commission may authorize) 
no series of the stock shall be redeemable directly or 
indirectly with, or in anticipation of, monies 
borrowed or the proceeds of the sale of preferred 
stock at a cost of money less than the cost of money 
to West Penn in respect of such series. The annual 
dividend rate to be borne by each series (which will 
be a multiple of $0.04) and the price to be paid to 
West Penn (which shall not be less than 98% and not 
more than 102-3/4% of par) will be determined (1) 
by competitive bidding, (2) by negotiations between 
West Penn and private investors, or (3) by 
negotiations with underwriters for the sale of such 
series. It is expected that the successful bidders or, 
in the event of a negotiated transaction, the 
underwriters will make a public offering of the 
preferred stock, unless the size of any series offered 
makes such public offering impracticable. 


West Penn states that under present market 
conditions for preferred stock it is difficult to 
determine what par value and sinking fund 
provisions, if any, would result in the most 
advantageous terms and conditions for the sale of 
the stock and also difficult to determine what the 
most advantageous timing of the sale of the stock 
would be. Therefore, West Penn intends to decide on 
the par value of any series and the sinking fund 
provisions to be applicable to any series at a later 
time, which may be before or after the date on which 
an invitation for bids, in the event of competitive 
bidding, is issued, or the date on which negotiations 
for a private placement or a negotiated sale to 
underwriters is commenced. 


West Penn also proposes to issue and sell an 
aggregate amount of not more than $30 million 
aggregate principal amount of first mortgage bonds 
in one or more series, each such series to have a 
single maturity of not less than 5 and not more than 
30 years. West Penn proposes to sell the bonds 
pursuant to the competitive bidding requirements of 
Rule 50 under the Act, unless market conditions, 
because of the size of any series or other conditions, 
make competitive bidding impracticai or 
undesirable. In such event, West Penn proposes, 
subject to further authorization by the Commission, 
either to place the bonds privately with institutional 
investors or to negotiate with underwriters for the 
sale of the bonds. 


Each series of bonds will be redeernable at any time 


at the option of West Penn, except that prior to 5 
years after the first day of the month in which the 
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bonds are issued (or such other date as the 
Commission may authorize) no series of the bonds 
shall be redeemable directly or indirectly with, or in 
anticipation of, monies borrowed at an interest cost 
to West Penn of less than the cost of money to West 
Penn in respect of such series. The interest rate 
(which will be a multiple of 1/8 of 1%) and the price 
to be paid to West Penn (which will not be less than 
100%, unless the company shall have authorized a 
lower percentage [not less than 98%], and not more 
than 102-3/4% of the principal amount of the 
bonds) in each case will be determined by 
competitive bidding or, if authorized by the 
Commission, (a) by negotiations between West Penn 
and such private investors with whom the series of 
bonds is being privately placed or (b) by negotiations 
with underwriters for the sale of such series. It is 
expected that successful bidders, in the event of 
competitive bidding, or the purchasing 
underwriters, in the event of a negotiated 
transaction, will make a public offering of the bonds, 
unless the size of any series offered makes such 
public offering impracticable. The bonds will be 
issued under and secured by the Indenture dated as 
of March 1, 1916, between West Penn andthe Chase 
Manhattan Bank, N.A., Trustee, as heretofore 
supplemented and amended and as to be further 
supplemented and amended by a supplemental 
indenture to be dated as of the first day of the month 
in which the bonds are issued. 


West Penn states that under bond market conditions 
it is difficult to determine whether it would be more 
advantageous for West Penn to sell bonds having a 
30-year or some shorter maturity. West Penn desires 
to have available sufficient flexibility to adjust the 
timing of the sale and the terms of any series of 
bonds to developments in the market for such 
securities when and as they occur in order to obtain 
the best possible price and interest rate for the 
bonds. 


West Penn will attempt to sell the bonds and 
preferred stock in June 1980; however, in the event 
that either the bonds or the preferred stock or any 
series thereof is not sold on or about June 24, 1980, 
because of market conditions, West Penn will so 
notify this Commission and will seek, subject to 
further order of this Commission, to sell such 
securities on or before December 31, 1980. 


West Penn proposes to use the proceeds from the 
sale of the preferred stock and bonds, together with 
other funds of the company, to pay or pre-pay, to the 
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extent desirable, short-term debt and to operate its 
utility business, including the financing of its 
construction program. On March 31, 1980, West 
Penn had no short-term debt outstanding, but it 
expects that approximately $27 million of short-term 
debt will be outstanding on May 31, 1980, and $40 
million on September 30, 1980, assuming that the 
bonds and stock have not been sold in June. West 
Penn’s gross construction expenditures for 1979 
were $99.7 million, and the two-year total for 1980 
and 1981 is estimated at between $265 and $285 
million. 


The fees and expenses to be incurred in connectio 
with the proposed transactions are to be filed by 
amendment. It is stated that registration by the 
Pennsylvania Public Utility Commission of a 
securities certificate with respect to the bonds and 
preferred stock is required for their issue and sale. It 
is further stated that no other state or federal 
commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 6, 1980, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by the 
filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarant at the above stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the 
request. At any time after said date, the declaration, 
as amended or as it may be further amended, may 
be permitted to become effective as provided in Rule 
23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices or orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21564/May 9, 1980 


In the Matter of 


ALABAMA POWER COMPANY 
Birmingham, Alabama 


GULF POWER COMPANY 
Pensacola, Florida 


GEORGIA POWER COMPANY 
Atlanta, Georgia 


MISSISSIPP! POWER COMPANY 
Gulfport, Mississippi 


(70-6367) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
OF FIRST MORTGAGE BONDS FOR SINKING FUND 
PURPOSES 


Alabama Power Company (“Alabama”), Gulf Power 
Company (“Gulf’), Georgia Power Company 
(“Georgia”), and Mississippi Power Company 
(“Mississippi”), ali of which are public-utility 
subsidiaries of The Southern Company, a registered 
holding company, have filed a declaration and 
amendments thereto with this Commission 
pursuant to Sections 6(a) and 7 of the Public Utility 
Holding Company Act of 1935 (“Act”) and Rule 
50(a)(5) promulgated thereunder regarding the 
following proposed transactions. 


By order in this proceeding dated January 21, 1980 
(HCAR No. 21403), Alabama, Gulf, and Mississippi 
were authorized to issue their respective first 
mortgage bonds and to surrender such bonds to the 
trustees under their respective indentures for the 
purpose of satisfying the sinking fund (improvement 
fund, in the case of Alabama) requirements 
thereunder to be satisfied on or prior to June 1, 1980. 
Jurisdiction was reserved over the issuance of such 
sinking fund bonds by Georgia. 


Georgia proposes to issue $24,513,000 of its first 
mortgage bonds, 3-1/8% series due 1984, and to 
surrender such bonds to the trustee under its 
indenture to satisfy the sinking fund requirements 
thereunder. The sinking fund bonds are to be issued 
on the basis of unfunded net property additions, thus 
making available for general corporate purposes 
cash which would otherwise be needed to satisfy the 
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sinking fund requirements or to purchase bonds to 
be used for such purpose. It is stated that the 
issuance of the sinking fund bonds is exempt from 
the competitive bidding requirements of Rule 50 by 
reason of clause (a)(5) thereof inasmuch as such 
bonds will not constitute obligations of the 
companies for the payment of money. 


The issuance of the sinking fund bonds by Georgia 
has been expressly authorized by the Georgia Public 
Service Commission. No other state commission 
and no federal commission, other than this 
Commission, has jurisdiction over the proposed 
transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21258), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied with respect to the issuance of sinking fund 
bonds by Georgia and that no adverse findings are 
necessary with respect to that transaction; and that it 
iS appropriate in the public interest and in the 
interest of investors and consumers that said 
declaration, as amended, be permitted to become 
effective with respect to the issuance of sinking fund 
bonds by Georgia: 


IT IS ORDERED, pursuant to the applicabie 
provisions of the Act and the rules thereunder, that 
said declaration, as amended, be, and it hereby is, 
permitted to become effective forthwith with respect 
to the issuance of sinking fund bonds by Gecrgia, 
subject to the terms and conditions prescribed in 
Rule 24 promulgated under the Act. 


IT IS FURTHER ORDERED that the jurisdiction 
heretofore reserved in this proceeding be, and it 
hereby is, released. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21565/May 12, 1980 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
AND ITS SUBSIDIARY COMPANIES 

225 Barronne Street 

New Orleans, Louisiana 70161 


(70-6432) 


NOTICE OF PROPOSED ALLOCATION OF 
CONSOLIDATED TAX LIABILITIES BY METHOD 
OTHER THAN PRESCRIBED BY RULE 45(b)(6) 


NOTICE IS HEREBY GIVEN that Middle South 
Utilities, Inc. (‘Middle South”), a registered holding 
company, and its subsidiary companies named 
above have filed a declaration pursuant to the Public 
Utility Holding Company Act of 1935 (‘Act’) 
designating Sections 12(b) and 12(f) of the Act and 
Rule 45 promulgated thereunder as applicable to 
the following proposed transactions. Al! interested 
persons are referred to the declaration, which is 
summarized below, for a complete statement of the 
proposed transactions. 


Middle South and its subsidiary companies join 
annually in the filing of consolidated Federal income 
tax returns. By Order dated May 23, 1963 (HCAR No. 
14877), the Commission permitted a deviation from 
the tax-allocation provisions of Rule 45(b)(6) 
whereby each of the companies included in the 
consolidated tax returns of the Middle South System 
would be given full investment tax credit contributed 
by it to the total investment credit allowed in the 
consolidated returns. Subsequent to the date of that 
Order, Middle South acquired or created several! 
additional subsidiaries, including System Fuels, Inc. 
(“SFI”), and Middle South Energy, Inc. (“MSE”). By 
Order dated February 11, 1975 (HCAR No. 18807), 
the Commission authorized Middle South to allocate 
consolidated tax liability by a method whereby each 
year's reduction of consolidated tax resulting from 
exploration and development costs, would be 
allocated in its entirety to SFI which was then 
engaged in oil and gas exploration. Such reduction 
would be placed in a deferred income tax account 
against which would subsequently be charged taxes 
payable by SFI on taxable income arising from 
recovery of exploration and development costs. This 
would permit SFI to sell fuel to the operating 
companies at a cost price unaffected by fluctuations 
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in tax components caused by timing variations 
between book and tax treatment of capitalized costs. 
That Order also authorized the system to allocate to 
MSE a then newly organized company, which was to 
serve as a future generating company of the system, 
the reduction in consolidated liability resulting from 
net operating iosses contributed by MSE. Such 
lasses resulted primarily from deduction of interest 
expense on borrowed funds during the period of 
construction of generating plants. 


Further modifications of the system of allocation is 
now requested, as follows: 


(a) Allocation through 1980 of tax benefits of 
deductions to SFI with respect to uranium and coal 
development and exploration activities in the same 
manner as the treatment allowed SFI for oil and gas 
exploration and development activities by Order 
dated February 11, 1975. 


(b) Allocation to System operating utilities of the tax 
benefits of their net operating loss contributions to 
the consolidated group. Arkansas Power & Light 
Company (“AP&L”) and Arkansas Missouri Power 
Company (“Ark-Mo”) experienced net operating 
losses in 1979. These losses will offset the taxable 
income of profitable System companies in the 1979 
Federal consolidated tax return. A modification 
providing for the allocation of the benefits of the net 
operating losses of operating utilities to the utilities 
incurring such tax losses is sought in order to 
equitably allocate the tax deductions generated 
thereby in the interests of investors and consumers. 
Any tax credits remitted to loss operating utilities as 
a result of such modification would be applied to 
reduce credits in future years to which such 
operating utilities might otherwise be entitled under 
the separate return limitations of Rule 45(b)(6). 


(c) Allocation of consolidated minimum Federal 
income tax among the members of the consolidated 
group in accordance with the ratio that the portion of 
the total preference items on which such tax is based 
bears to the total preference items of all of the 
members of the consolidated group. 


(d) Separate allocation of the portion of the 
consolidated Federal income tax liability applicable 
to long term capital gains, which is taxed at a lower 
rate than the rate applicable to the ordinary income, 
in accordance with the proportion of the net long- 
term capital gain of each member having long-term 
capital gains to consolidated net long-term capital 
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gain. Net long term capital gains would be excluded 
from the taxable income base for allocation of 
ordinary income tax. 


(e) Modification of the Commission’s Order of May 
23, 1963 to provide that as a minimum each 
company shall be allocated investment tax credit 
which would be allowable on the basis of its allocated 
consolidated tax liability and that the remaining 
consolidated investment tax credit be allocated in 
accordance with the Order of May 23, 1963 on the 
basis of remaining available investment tax credit of 
each member. 


Each requested modification would be subject to the 
limitation in Rule 45(b)(6)(i) that the aggregate tax 
liability allocated to a subsidiary should not exceed 
the amount of tax of such subsidiary based upon a 
separate return computed as if such subsidiary had 
always filed its tax return on a separate return basis. 
With the exception of (a) above, each modification is 
requested for 1979 and future years. 


The table below sets forth the tax allocation under 
existing authorization and the tax allocation under 
the methods now proposed: 


Present 

Allocation 

(000) 

MSE $(8,691) 
SFI (433) 
AP&L — 
ARK-MO - (34) 
Associated Natural Gas Company 427 329 
Louisiana Power & Light Company a 8 
Mississippi Power & Light Company 6,177 4,414 
New Orleans Public Service Inc. 2,487 744 
Net Consolidated Tax $0 $0 


Proposed 
Allocation 
(000) 
$(2,802) 
(140) 
(2,520) 





The fees, commissions and expenses to be incurred 
in connection with the proposed transactions are 
estimated not to exceed $7,000, including legal fees 
and disbursements estimated not to exceed $5,000. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 5, 1980, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by the 
filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
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Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarants at the above stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) shou!d be filed with the 
request. At any time after said date, the declaration, 
as filed or as it may be amended, may be permitted 
to become effective as provided in Rule 20(a) and 
100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices or orders issued in this matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDIN 
Release No. 21566/May 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 


New Orleans, Louisiana 
(70-5840) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
AND SALE OF ADDITIONAL COMMON STOCK 
PURSUANT TO A DIVIDEND REINVESTMENT AND 
STOCK PURCHASE PLAN 


Middle South Utilities, Inc. (“Middle South”), a 
registered holding company, has filed with this 
Commission a post-effective amendment to the 
application-declaration in this proceeding pursuant 
to Sections 6(a) and 7 of the Public Utility Holding 
Company Act of 1935 (“Act”) and Rule 50(a)(5) 
promulgated thereunder regarding the following 
proposed transactions. 


By orders in this proceeding dated May 20, 1976, 
April 3, 1978, and April 4, 1979 (HCAR Nos. 19538, 
20480, and 20993), Middle South was authorized to 
issue and sell from time to time through June 30, 
1981, a maximum of 2,500,000 shares of its 
authorized but unissued common stock, $5 par 
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value, pursuant to a Dividend Reinvestment and 
Stock Purchase Plan (“Plan”). Middle South has 
issued and sold 1,430,540 of the 2,500,000 shares 
so authorized and expects to sell the balance in the 
near future. 


Middle South now proposes to issue and sell, under 
the terms of the Plan, an additional 2,000,000 
shares of its common stock (“Additional Common 
Stock”) through June 30,-1981. Middle South 
intends to apply the proceeds from the sale of the 
Additional Common Stock toward the payment of 
any short-term bank notes outstanding from time to 
time and to other corporate purposes. 


Middle South intends to amend the Plan with respect 
to the price to be paid for shares of the common 
stock to be purchased through the reinvestment of 
cash dividends. Under the terms of the Plan, as it is 
to be amended, all holders of record of shares of 
common stock of Middle South may elect to invest 
their regular casn dividends and/or optional cash 
payments in the Additional Common Stock. The 
price of shares of common stock purchased from the 
company on any Dividend or Cash Payment 
Investment Date by participants in the Plan will be 
(1) in the case of purchases made through 
investment of optional cash payments, the average 
of the daily high and low sale prices of the common 
stock, based on consolidated trading of the common 
stock as defined by the Consolidated Tape 
Association and reported as a part of the 
consolidated trading prices of New York Stock 
Exchange listed securities, for the period of the last 
three days on which the common stock was traded 
immediately preceding the applicable Dividend or 
Cash Payment Investment Date and (2) inthe case of 
a purchase made through reinvestment of common 
stock cash dividends, ninety-five percent (95%) of 
such average. No shares will be sold under the Plan 
at less than the par value of such shares. The Plan 
will also be amended to conform to recently adopted 
proxy rules. 


No state commission and no federa! commission, 
other than this Commission, has jurisdiction overthe 
proposed transaction. Middle South has requested 
that the issuance and sale of the Additional Common 
Stock be excepted from the competitive bidding 
requirements of Rule 50 pursuant to paragraph 
(a)(5) thereof. 


Due notice of the filing of said post-effective 
amendment to the application-declaration has been 
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given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21521), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and rues thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
application-declaration, as amended by said post- 
effective amendment, be granted and permitted to 
become effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application-declaration, as amended by said post- 
effective amendment, be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21567/May 12, 1980 


In the Matter of 


NEW ENGLAND ELECTRIC SYSTEM 
NEW ENGLAND ENERGY INCORPORATED 
Westborough, Massachusetts 


(70-5543) 


ORDER GRANTING REQUEST FOR EXCEPTION 
FROM THE CONSOLIDATED TAX ALLOCATION 
PROVISIONS OF RULE 45(b)(6) 


New England Electric System (“NEES”), a registered 
holding company, and its fuel subsidiary New 
England Energy Incorporated (“NEEI”), have filed 
with this Commission a post-effective amendment to 
their application-declaration previously filed and 
amended pursuant to Sections 6(a), 7, 9(a), 10 and 
12 of the Public Utility Holding Company Act of 1935 
(“Act”) and Rules 43 and 45(a) promulgated 
thereunder concerning the following proposed 
transaction. 
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By order dated October 30, 1974 (HCAR No. 18635), 
NEES was authorized to organize, acquire the capital 
stock of, and make investments in NEEI, and NEEI 
was authorized to enter into a partnership with 
Samedan Oil Corporation (“Samedan”) to explore for 
oil and gas. Said order included, among other things, 
the granting of applicants-declarants’ request for an 
exception from the consolidated tax allocation 
provisions of Rule 45(b)(6) pursuant to Rule 45(a), 
on terms and conditions therein set forth. Said 
exception was granted for the tax years 1974, 1975 
and 1976. By subsequent order dated June 18, 1976 
(HCAR No. 19580), the exception was continued for 
the tax years 1977, 1978 and 1979. By order dated 
December 28 1979 (HCAR No. 21365), NEE! was 
authorized to enter into an extension of its 
partnership with Samedan through December 31, 
1984, and to invest $30,000,000 in said partnership 
during 1980. 


By post-effective amendment applicants-declarants 
request that their Ruie 45(a) exception be further 
continued for the tax years 1980 and 1981. The 
precise exception sought is as follows: 


(1) NEEI would be credited with and receive the cas 
equivalent of reductions in consolidated tax 
liabilities arising from the inclusion of such tax 
losses in the consolidated tax returns for the tax 
years 1980 and 1981; 


(2) in any year in which NEEI has taxable income, 
and, on a separate return basis would be entitled to 
tax credits under the net operating loss carryback 
and carryover provisions of the Internal Revenue 
Code, any credits previously received by NEEI under 
(1) would be applied to reduce any credits to which 
NEEI might otherwise be entitled under the separate 
return limitations of Rule 45(b)(6); and 


(3) in no event will the tax allocated to any other 
subsidiary of NEES exceed the amount of its tax 
based upon a separate return computed as if it had 
always filed its tax returns on a separate return basis. 


It is stated that through December 31, 1979, 
approximately $28,500,000 of capital has been 
provided to NEE! through payments of tax benefits 
by its associated companies under the previous 
orders under Rule 45(a) authorizing the NEES 
system to allocate consolidated federal income 
taxes otherwise than in accordance with Rule 
45(b)(6). 
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There are no additional fees or expenses to be 
incurred in connection with the proposed 
transaction. No state commission and no federal 
commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


Due notice of the filing of said post-effective 
amendment to the application-declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21462), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
application-declaration, as amended, be granted 
and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application-declaration, as amended by said post- 
effective amendment, be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21568/May 12, 1980 


In the Matter of 


NEW ENGLAND ELECTRIC SYSTEM 
YANKEE ATOMIC ELECTRIC COMPANY 
Westborough, Massachusetts 


(70-6430) 


ORDER AUTHORIZING PROPOSED ISSUE AND SALE 
OF COMMON STOCK PURSUANT TO EMPLOYEE'S 
SHARE OWNERSHIP PLAN AND GRANTING 
REQUEST FOR EXEMPTION FROM COMPETITIVE 
BIDDING 
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New England Electric Systems, (“NEES”), a 
registered holding company, and Yankee Atomic 
Electric Company, (“Yankee Atomic”), an electric 
utility subsidiary company of NEES and Northeast 
Utilities, a registered holding company, have filed an 
application-declaration and amendments thereto 
with this Commission, pursuant to Sections 6(a) and 
7 of the Public Utility Holding Company Act of 1935 
(‘Act’) and Rule 50 promulgated thereunder 
concerning the following proposed transaction. 


Yankee Atomic proposes to establish the Yankee 
Atomic Electric Company Thrift Plan (‘Plan’). The 
purpose of the Plan is to encourage employee thrift 
through a regular savings plan. Pursuant to the Plan, 
NEES proposes to issue and sell through December 
31, 1984, a maximum of 100,000 shares of its 
authorized but unissued common shares, $1 par 
value. Under the Plan, employee contributions will 
be supplemented by employer contributions. The 
proceeds from the sale of common shares will be 
added to the general funds of NEES and be used for 
any of the following purposes: (1) investment in 
subsidiaries (excluding Yankee Atomic) through 
loans to these subsidiaries, purchases of additional 
shares of their capital stocks, or capital 
contributions; (2) payment of indebtedness of NEES; 
or (3) corporate purposes of NEES. 


Each employee of Yankee Atomic who is not 
included in a unit of employees covered by a 
collective bargaining agreement and who has 
completed one year of service as of the Plan’s 
effective date, is eligible to join the Plan during an 
initial enrollment period, or on the first day of any 
month thereafter. (Directors are not employees 
merely by virtue of that office.) Each employee who 
has not compieted one year of service but is 
otherwise eligible may, after completion of one year 
of service, join on the first day of any month. 


Participants may contribute from 1% to 11%, in 
whole percentages, of their compensation to the 
Plan. Each participant's contribution up to 3% will be 
a Basic Contribution. Each participant's contribution 
in excess of 3% will be a Supplemental Contribution. 
Participants may change the percentage of their 
contributions on the first day of any month. 


Yankee Atomic shall contribute monthly on behalf of 
each participant an amount equa! to 100% of the 
participant's Basic Contribution. There will be no 
matching of a _ participant’s Supplemental 
Contribution by Yankee Atomic. 
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All contributions shall be invested in a Trust Fund 
administered pursuant to a Trust Agreement 
containing such provisions as the Board of Directors 
of Yankee Atomic deems appropriate. The First 
National Bank of Boston will act as the Trustee for 
the Plan. The Trust Fund shall consist of the 
following three separate Investment Funds: (a) the 
Fixed Income Fund, which will consist of fixed 
income investments and earn a guaranteed 
minimum rate of return; (b) the Equities Fund, 
consisting primarily of stocks (or bonds or other 
securities convertible into stocks) and similar types 
of equity investments which will be purchased onthe 
open market and (c) the NEES Share Fund, 
consisting of NEES common shares purchased on 
the open market and from authorized but unissued 
common shares. 


Upon enrollment, participants may elect to invest 
their contributions in one or more of the Funds in 
multiples of 25%. The Participant Account shall be 
100% vested upon contribution. The Employer 
Account shall be 25% vested after two years of 
vesting service, 50% vested after three years of 
vesting service, 75% vested after four years of 
vesting service and 100% vested after five years of 
vesting service. Notwithstanding the foregoing, the 
Employer Account shall be 100% vested upon 


retirement, death, collection of benefits under long- 
term disability, or termination by Yankee Atomic 
without cause. 


Participants may withdraw all (but not less than all) 
of their Supplemental Contributions and all (but not 
less than all) accumulated earnings thereon. After 
withdrawal of Supplemental Contributions and 
earnings thereon, participants may withdraw all (but 
not less than all) of their Basic Contributions and all 
(but not less than all) accumulated earnings 
thereon. In the case of retirement, participants may 
elect one of several methods of distribution. 


At the discretion of the Trust Committee, the 
responsibility for the investment management of the 
Plan assets held in each fund may be divided among 
one or more investment managers or investment 
vehicles. The Thrift Plan Committee shall be the 
named fiduciary which shall have authority to 
control and manage the operation and 
administration of the Plan. 


No amendment of the Plan may be made which will 


(1) deprive any participant or beneficiary of any part 
of an account existing on the date of such 
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amendment; (2) result in the reversion to Yankee 
Atomic of any part of the funds contrary to the 
provisions of the Plan; or (3) increase the duties or 
liabilities of the Trustee without its written consent. 
Yankee Atomic may terminate the Plan at any time. 
The Plan has no definite termination date. The Thrift 
Committee shall seek a determination from the 
Internal Revenue Service that the Plan is qualified 
under the Internal Revenue Code of 1954, as 
amended. If the Thrift Committee does not receive 
such a ruling by the time Yankee Atomic files its tax 
return for 1980, the Plan will be terminated as of that 
time. 


NEES requests an exemption from the competitive 
bidding requirements of Rule 50 for such issuance 
and sale pursuant to Rule 50(a)(5). 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated to be 
$50,000 through 1984. No state commission or 
federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. 


Due notice of the filing of said application- 
declaration has been given in the manner 
prescribed in Rule 23 promulgated under the Act 
(HCAR No. 21523), and no hearing has been 
requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse 
findings are necessary; and that itis appropriate and 
in the public interest and in the interest of investors 
and consumers that said application-declaration, as 
amended, be granted and permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
aoplication-declaration, as amended, be, and it 
hereby is, granted and permitted to become 
effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21569/May 12, 1980 


In the Matter of 


APPALACHIAN POWER COMPANY 
40 Franklin Road 
Roanoke, Virginia 24009 


(70-6461) 


NOTICE OF PROPOSED ISSUANCE OF UNSECURED 
PROMISSORY NOTES 


NOTICE IS HEREBY GIVEN that Appalachian Power 
Company (“Appalachian”), an electric utility 
subsidiary of American Electric Power Company, 
Inc., a registered holding company, has filed with 
this Commission a declaration pursuant to the 
Public Utility Holding Company Act of 1935 
(“Act”), designating Sections 6(a) and 7 of the Act 
and Rule 50(a)(2) promulgated thereunder as 
applicable to the proposed transactions. All 
interested persons are referred to the declaration, 
which is summarized below, for a complete 
statement of the proposed transactions. 


Appalachian proposes to issue, from time to time 
through June 30, 1983, not in excess of 
$100,000,000 principal amount of unsecured 
promissory notes outstanding at any time. The notes 
will be issued to four banks pursuant to a revolving 
credit agreement (“Agreement”); the banks and the 
amounts of their proposed commitments are as 
follows: 


Bank 

The Chase Manhattan Bank, N.A. ... $25,000,000 

pn eet hee Ee eee 25,000,000 

Continentai tilinois National Bank and 
Trust Company of Chicago 

Manufacturers Hanover Trust 
Company 


25,000,000 


25,000,000 
$100,000,000 





The proposed Agreement, provides that 
Appalachian will pay to each bank, quarterly, a 
commitment fee of 1/2 of 1% per annum on the 
average daily unused amount of such bank’s 
commitment, computed from the effective date of 
the Agreement. Appalachian would have the right at 
any time to terminate in whole, or from time to time 
to reduce in part, the unused commitments of the 
banks. 
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Borrowings will be evidenced by a note of 
Appalachian which will be due and payable not less 
than 90 days from the date of such note nor later 
than June 30, 1983, the exact maturity to be 
determined by Appalachian at the time of each 
borrowing. The notes will bear interest from the date 
of issuance and will be payable on the last day of 
March, June, September and December in each 
year, at maturity (whether by acceleration or 
otherwise), and after maturity on demand. Such 
interest will be: (i) prior to maturity, at a fluctuating 
rate per annum equai at all times to 105% of the 
highest published prime commercial lending rate of 
any of the banks for 90 day unsecured domestic 
loans; and (ii) from maturity, whether by 
acceleration or otherwise, at a fluctuating rate per 
annum equal at ali times tothe sum of 1% plus 105% 
of such prime rate. No compensating balances will 
be required and the notes will be prepayable at any 
time without premium or penalty. 


The proceeds from the issuance of the notes will be 
used to pay outstanding short-term debt. At April 15, 
1980, Appalachian had approximately 


$147,000,000 of short-term debt outstanding. 


Appalachian claims exemption from the competitive 
bidding requirements of Rule 50 pursuant to 
subparagraph (a)(2) thereof. 


The fees and expenses to be incurred in connection 
with the proposed transactions are estimated at 
$8,500, including $5,000 of estimated legal fees and 
miscellaneous expenses. It is stated that the Virginia 
State Corporation Commission and the Tennessee 
Public Service Commission have jurisdiction over 
the proposed transactions and that no other state or 
federal commission, other than this Commission, 
has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may not later than June 5, 1980, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the 
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request. At any time after said date, the declaration, 
as filed or as it may be amended, may be permitted 
to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulations, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21570/May 12, 1980 


In the Matter of 


COOL WATER COAL GASIFICATION PROGRAM 
2224 Walnut Grove Avenue 
Rosemead, California 91770 


(31-773) 


APPLICATION FOR EXEMPTION PURSUANT TO 
SECTION 2(a)(3)(A) 


NOTICE IS HEREBY GIVEN that Southern California 
Edison Company (“SoCal Ed”), an electric utility 
company which is organized and provides electric 
utility service in California, and Texaco, Inc. 
(“Texaco”), a Delaware corporation, have filed an 
application under Section 2(a)(3)(A) of the Public 
Utility Holding Company Act of 1935 (“Act”) on 
behalf of the Cool Water Coal Gasification Program 
(‘Coal Gas”), an unincorporated venture in which 
SoCal Ed and Texaco are participating, for an order 
declaring Coal Gas not to be an “electric utility 
company” under the Act. All interested persons are 
referred to the application, which is summarized 
below, for a description of Coal Gas and a statement 
as to the basis upon which the exemption is sought. 


Texaco and SoCal Ed have entered into an 
agreement, to which other persons may hereafter 
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become parties as “participants” or “sponsors”, to 
test and demonstrate the feasibility of integrating a 
commercial-size coal gasifier utilizing a gasification 
process developed by Texaco with a conventional 
combined cycle electric generating plant. Underthe 
agreement, which establishes Coal Gas, Texaco and 
SoCal Ed propose to design, build, test, and 
demonstrate the coal gasification/combined cycle 
generating plant (“Plant”) at a generating plant site 
owned by SoCal Ed near Daggett, California. The Plan 
will be designed to produce carbon monoxide and 
hydrogen (i.e., synthesis gas) from coal to be 
supplied by SoCal Ed. SoCal Ed will pay a fee to Coal 
Gas for processing its coal, and will own all of the 
resulting synthesis gas. The gas will be supplied toa 
new generating unit which will have a 90-100 
megawatt net capacity, or, in the event of any 
interruptions in its operation, to an existing SoCal Ed 
owned generating unit at the Plant site. 


At the present time, Texaco, SoCal Ed and Energy 
Power Research Institute have expressed an intent 
to become participants in Coal Gas. It is expected 
that other persons will become participants or 
sponsors. A participant will be required to commit a 
minimum of $25 million to Coal Gas and agree to 
assume a proportionate share of its costs. A sponsor 
will be required to commit a minimum of $5 million 
but not more than $25 million to Coal Gas and agree 
to assume a proportionate share of its costs up tothe 
amount of each sponsor's contribution. Coal Gas will 
require no funding other than the funding provided 
by the participants and sponsors. Each participant 
will have one vote on Coal Gas’ board of control and 
on a management committee. Sponsors will have no 
management responsibilities. The agreement 
further provides that at the end of the estimated 
duration of the Coal Gas program (seven years), or 
upon earlier termination, Coal Gas will dispose of the 
Plant. SoCal Ed will, in that event, have a right of first 
refusal to purchase all or parts of the Plant. 


Section 2(a)(3)(A) provides that the Commission 
may declare a company which owns or operates 
facilities for the generation, transmission or 
distribution of electric energy for sale not to be an 
electric utility company if “such company is 
primarily engaged in one or more businesses other 
than the business of an electric utility company, and 
by reason of the small amount of electric energy sold 
by such company it is not necessary in the public 
interest or for the protection of investors or 
consumers that such company be considered an 
electric utility company... .” Rule 10(a)(1) provides, 
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in pertinent part, that a company is exempt from the 
duties, liabilities, and obligations imposed upon it as 
a holding company with respect to a subsidiary 
which, insofar as it is a public utility company is 
declared not to be an electric utility company under 
Section 2(a)(3). 


The application states that Coal Gas will be primarily 
engaged in the business of developing and testing a 
coal gasificatioin process and that, by reason of the 
experimental nature of the Plant and the limited 
duration of the project, it is uncertain whether any 
significant amount of electricity will be sold by Coal 
Gas. The objective of the venture is to develop a 
process for producing synthesis gas from coal for 
use by electric utilities. The power generation 
equipment is intended only to demonstrate the 
commercial feasibility of that process. In this regard, 
it is noted that less than one-third of the total cost of 
the Plan, estimated at $292 million, is allocated to 
the electric generation equipment and related 
facilities. All power produced by Coal Gas will be sold 
by SoCal Ed to its customers at rates set by the 
California Public Utilities Commission and the 
Federal Energy Regulatory Commission. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 5, 1980, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
application which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the applicant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the 
request. At any time after said date, the application, 
as filed or as it may be amended, may be granted in 
the manner provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may take such other action as it deems 
appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices and orders issued in this matter, 
including notice of the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 

Regulations, pursuant to delegated authority. 
George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21571/May 13, 1980 


In the Matter of 


CENTRAL AND SOUTH WEST CORPORATION 
2700 One Main Place 
Dallas, Texas 75250 


CENTRAL POWER AND LIGHT COMPANY 
P.O. Box 2121 
Corpus Christi, Texas 78403 


SOUTHWESTERN ELECTRIC POWER COMPANY 
P.O. Box 21106 


Shreveport, Louisiana 71156 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
P.O. Box 201 
Tulsa, Oklahoma 74102 


WEST TEXAS UTILITIES COMPANY 
P.O. Box 841 
Abilene, Texas 79604 


CENTRA: AND SOUTH WEST SERVICES, INC. 
2700 One Main Place 
Dallas, Texas 75250 


(70-6163) 


NOTICE OF PROPOSED INCREASE IN SHORT-TERM 
BORROWING AUTHORIZATION OF SUBSIDIARY 


NOTICE IS HEREBY GIVEN that Central and South 
West Corporation (“CSW”), a registered holding 
company, and five of its subsidiaries, Central Power 
and Light Company (“CPL”), Southwestern Electric 
Power Company (“SWEPCO”), Public Service 
Company of Oklahoma (“PSO”), West Texas Utilities 
Company (“WTU”), and Central and South West 
Services, Inc. (“CSWS”) have filed with this 
Commission a post-effective amendment to their 
application-declaration previously filed and 
amended in this matter pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”) designating 
Sections 6, 7, 9(a), 10, 12(b) and 12(f) of the Act and 
Rules 43, 45 and 50 promulgated thereunder as 
applicable to the proposed transaction. All 
interested persons are referred to the application- 
deciaration as amended by said post-effective 
amendment, which is summarized below, for a 
complete statement of the proposed transaction. 
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By orders dated June 30, 1978, October 27, 1978, 
March 29, 1979, May 9, 1979, June 14, 1979, July 
19, 1979, July 31, 1979, October 24, 1979, February 
5, 1980 and March 20, 1980 in this matter (HCAR 
Nos. 20608, 20749, 20978, 21041, 21097, 21150, 
21166, 21269, 21421 and 21482), CSW and its 
subsidiaries were authorized to incur short-term 
borrowings through December 31, 1981 in a 
maximum aggregate collective amount of 
$250,000,000 and in the following individual 
amounts: CSW, $200,000,000; CPL $100,000,000; 
SWEPCO, $75,000,000; PSO, $90,000,000; WTU 
$15,000,000; and CSWS, $4,000,000. The short- 
term borrowings are pursuant to a CSW System 
money pooi under which CSW and its subsidiaries 
coordinate their short-term borrowings and make 
borrowings outside the money pool from banks and 
through the issuance of commercial paper. The 
money pool consists of funds from the following 
sources: (i) surplus funds of CSW; (ii) surplus of 
funds of the subsidiaries; (iii) borrowings by CSW or 
the subsidiaries from banks; and (iv) proceeds from 
CSW’s sales of commercial paper. 


CSW administers the money pool by matching up, to 
the extent possible, short-term cash surplus and 
loan requirements of itself and its subsidiaries. 
Subsidiary requests for short-term loans are met 
first from surplus funds of the other subsidiaries 
which are available to the money pool and then from 
CSW’s corporate funds, to the extent available. When 
these sources of funds are insufficient to meet short- 
term loan requests, CSW is authorized to issue and 


dealers and to certain approved financial 
institutions, and to borrow from banks. 


By post-effective amendment, CSW and PSO request 
that PSO’s short-term borrowing limit be increased 


to $180,000,000 through December 31, 1981 
subject to the passage of the amendment to PSO’s 
Restated Articles of Incorporation, as amended 
(“Articles”) by its preferred shareholders (see File 
No. 70-6453), provided in no event shall short-term 
debt exceed 20% of capitalization. !t is stated that 
CSW is not requesting an increase in the CSW 
System limit of $250,000,000. It is further stated 
that PSO’s ability to sell first mortgage bonds and 
preferred stock has been limited. In view of PSO’s 
continuing need for funds it is securing a 
$90,000,000 non-negotiable bank loan (see File No. 
70-6446). The proposed increase in short-term 
borrowing authorization will give PSO the ability to 
prepay the bank notes at any time with short-term 
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debt. Such prepayment would occur if in PSO’s 
Opinion it were economically in PSO’s best interest. 
While the bank notes will be beneficial to PSO in 
meeting its current needs, PSO will not be able to 
increase or decrease at will the amount of the notes 
outstanding. If a note is prepaid, the prepaid amount 
Cannot be borrowed in the future. Short-term debt 
has the advantage of being able to be changed based 
on the daily needs of PSO. 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at 
$150. It is stated that no state or federal 
commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 6, 1980, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
application-declaration, as amended by said post- 
effective amendment, which he desires to 


controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 


D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicants-declarants 
at the above-stated addresses, and proof of service 
(by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 
amended by said post-effective amendment or as it 
may be further amended, may be granted and 
permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21572/May 13, 1980 


In the Matter of 


THE SOUTHERN COMPANY 
64 Perimeter Center East 
P.O. Box 720071 

Atlanta, Georgia 30346 


ALABAMA POWER COMPANY 
600 North 18th Street 

P.O. Box 2641 

Birmingham, Alabama 35291 


GEORGIA POWER COMPANY 
270 Peachtree Street, N.W. 
P.O. Box 4545 

Atlanta, Georgia 30303 


GULF POWER COMPANY 
75 North Pace Boulevard 
P.O. Box 1151 

Pensacola, Florida 32520 


MISSISSIPPI POWER COMPANY 
2992 West Beach 

P.O. Box 4079 

Gulfport, Mississippi 39501 


SOUTHERN COMPANY SERVICES, INC. 
800 Shades Creek Parkway 

P.O. Box 2625 

Birmingham, Alabama 35202 


SOUTHERN ELECTRIC GENERATING COMPANY 
600 North 18th Street 

P.O. Box 2641 

Birmingham, Alabama 35291 


(70-6426) 


NOTICE OF PROPOSED ISSUANCE OF COMMON 
STOCK TO FUND EMPLOYEE STOCK OWNERSHIP 
PLAN 


NOTICE IS HEREBY GIVEN that The Southern 
Company (“Southern”), a registered holding 
company, and its subsidiaries named above have 
filed an application-declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”) designating Sections 
6(a), 7, 9, and 10 of the Act and Rule 50(a)(5) 
promulgated thereunder as applicable to the 


SEC DOCKET/31 





following proposed transactions. All interested 
persons are referred to the application-declaration 
which is summarized below, for a complete 
statement of the proposed transactions. 


Southern proposes to issue through October 15, 
1981 up to amaximum of $40,000,000 in value of its 
authorized but unissued shares of common stock, 
par value $5 per share (the “Additional Common 
Stock”), in order to provide common stock to fund 
The Employee Stock Ownership Plan of The 
Southern Company System (the “Plan’”’) for the Plan 
years 1979 and 1980, including any reinvestment of 
cash dividends on such stock by direct purchases of 
common stock from Southern. The exact number of 
shares to be issued by Southern will be determined 
in each case by the aggregate amount of 
contributions to be invested by the Trust in respect 
of the Plan year and the purchase price per share of 
Southern’s common stock determined as set forth 
below. Southern proposes to apply the proceeds it 
receives from the sale of the Additional Common 
Stock for further equity investments as authorized 
by this Commission by Order dated March 28, 1980 
(HCAR No. 21501) and as may be hereafter so 
authorized and for other corporate purposes. 


In order to encourage and assist employees of 
Southern’s subsidiaries to acquire ownership of 
Southern’s common stock and thereby promote in 
the employees a strong interest in the successful 
operation of The Southern Company system, the 
Subsidiaries named above (the ‘Employing 
Companies”) have adopted the Plan, effective as of 
January 1, 1976, in accordance with Section 301(d) 
of the Tax Reduction Act of 1975, as amended (“Tax 
Act”), and Section 401(a) of the Internal Revenue 
Code of 1954, as amended (the “Code’”). (See HCAR 
No. 20165). The Internal Revenue Service has 
issued determinations that the Plan and its Trust 
(the “Trust’) qualify as a stock bonus plan and 
employee stock ownership plan under Sections 
401(a) and 501(a) of the Code and Section 301(d) of 
the Tax Act. 


Under the Plan, the Employing Companies have 
agreed to contribute to the Trust with respect to each 
calendar year common stock of Southern (or cash to 
be used to purchase such common stock) having an 
aggregate value equal.to 1% of the amount of their 
qualified investment (“Qualified Investment”) in 
property in respect of which investment tax credit 
has been claimed by the Employing Companies in 
their consolidated federal income tax return for that 
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year. Contributions with respect to any Plan year may 
be reduced by limited amounts equal to certain 
expenses incurred in establishing and 
administering the Plan. In addition, as a result of an 
amendment to the Plan, the Employing Companies 
may elect, commencing with the 1979 tax year, to 
make further contributions of common stock or cash 
in an annual amount of up to 1/2 of 1% of their 
Qualified Investment to the extent that such 
contributions are matched for that year by voluntary 
contributions to the Trust by Plan Participants for 
their own accounts. The Plan, as so amended, has 
not yet been ruled upon by the Internal Revenue 
Service as being in compliance with the applicable 
sections of the Code and the Tax Act. Should the 
Service refuse to so rule or otherwise issue an 
unfavorable determination of the Plan, this feature of 
the Plan may be deleted. 


The purchase price per share of Additional Common 
Stock purchased directly from Southern by the 
Employing Companies for contribution to the Trust 
or by the Trust (with contributed cash) will be an 
amount to be determined by Southern equal to (1) 
the closing price of Southern’s common stock based 
on consolidated trading as defined by the 
Consolidated Tape Association and reported as part 
of the consolidated trading prices of New York Stock 
Exchange listed securities for the trading day 
immediately preceding the date of purchase, or (2) 
the average of such closing prices for the twenty 
consecutive trading days immediately preceding the 
date of purchase or (3) such other amount, if any, as 
may be prescribed by statute or required by the 
Internal Revenue Service in rules or regulations 
relating to plans similar to the Plan. 


Under the Plan, the Trust is required to reinvest cash 
dividends paid on shares of Southern’s common 
stock allocated to a participant's account in 
additional shares of common stock, unless the 
participant elects to have such cash dividends 
distributed to him currently. In reinvesting these 
cash dividends, the Trust may purchase common 
stock under Southern’s Dividend Reinvestment and 
Stock Purchase Plan (at the price provided for in 
such plan), on the open market or by private 
purchase, including purchases directly from 
Southern (at the stock’s fair market value). 


The fees and expenses to be incurred in connection 
with the proposed transactions are estimated not to 
exceed $34,000, including legal fees of $20,000, 
charges of Southern Company Services, Inc. of 
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$2,000 and New York Stock Exchange listing fees of 
$9,500. It is stated that no state or federal 
commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may riot later than June 9, 1980, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by the 
filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the applicants-declarants at the above stated 
addresses, and proof of service (by affidavit or, in 
case of an attorney at law, by certificate) should be 
filed with the request. At any time after said date, the 
application-declaration, as filed or as it may be 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
or orders issued in this matter, stating the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporation 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21573/May 14, 1980 


In the Matter of 


GENERAL PUBLIC UTILITIES CORPORATION 
100 Interpace Parkway 
Parsippany, New Jersey 07054 


JERSEY CENTRAL POWER & LIGHT COMPANY 


Madison Avenue at Punch Bowl Road 
Morristown, New Jersey 07960 
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METROPOLITAN EDISON COMPANY 
2800 Pottsville Pike, Muhlenberg Township 
Berks County, Pennsylvania 19605 


PENNSYLVANIA ELECTRIC COMPANY 
1001 Broad Street 
Johnstown, Pennsylvania 15907 


(70-6311) 


NOTICE OF PROPOSED INCREASE IN SHORT-TERM 
NOTES TO BANKS 


NOTICE IS. HEREBY GIVEN that Genera! Public 

tilities Corporation (“GPU”), a registered holding 
company, and its electric utility subsidiaries, Jersey 
Central Power & Light Company (‘“JCP&L’), 
Metropolitan Edison Company (‘“Met’Ed”), and 
Pennsylvania Electric Company (“Penelec”), have 
filed with this Commission a_ post-effective 
amendment to their application-declaration in this 
proceeding pursuant to Section 6(b) of the Public 
Utility Holding Company Act of 1935 (“Act”) 
regarding the following proposed transactions. All 
interested persons are referred to the amended 
application-declaration, which is summarized 
below, for a complete statement of the proposed 
transactions. 


By order dated June 19, 1979, (HCAR No. 21107), 
this Commission authorized GPU, JCP&L, Met-Ed, 
and Penelec to issue, sell, and renew from time to 
time through October 1, 1981, their respective 
promissory notes (the “Notes”) having a maturity of 
not more than six months from the date of issue, 
pursuant to a revolving credit agreement with a 


syndicate of commercial banks (the “loan 
agreement’). Aggregate borrowings under the loan 
agreement are limited to $500,000,000 and JCP&L’s 
borrowings thereunder are limited to $139,000,000. 
At the date of filing, JCP&L had $110,000,000 in 
borrowings outstanding under the loan agreement. 
The indebtedness under the loan agreement is 
secured by an unconditional guarantee given by 
GPU, as well as the pledge by GPU to the banks of the 
common stock of JCP&L, Met-Ed, Penelec, and GPU 
Service Corporation, and, in the cases of JCP&L and 
Met-Ed, certain other collateral. 


The order further provided, among other things, that 
the aggregate principal amount of Notes 
representing indebtedness under the loan 
agreement which JCP&L could have outstanding at 
any one time could not exceed the lesser of (a) 
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$139,000,000 or (b) the limit imposed by JCP&L’s 
charter. JCP&L now requests that the maximum 
amount of such indebtedness be increased to the 
lesser of (a) $160,000,000 or (b) the amount 
permitted by JCP&L’s charter. In all other respects 
the transactions as heretofore authorized by the 
Commission would remain unchanged. The 
proceeds of such loans will be used to finance 
JCP&L’s business as a public utility. 


The fees and expenses to be incurred in connection 
with the proposed increase are to be filed by 
amendment. It is stated that the New Jersey Board of 
Public Utilities has jurisdiction over JCP&L’s 
proposed issuance and sale of Notes. No other state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 9, 1980, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
post-effective amendment to the application- 
declaration, which he desires to controvert; or he 
may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or 
by mail upon the applicants-declarants at the above- 
stated addresses, and proof of service (by affidavit 
or, in case of an attorney at !aw, by certificate) should 
be filed with the request. At any time after said date, 
the application-declaration, as amended or as it may 
be further amended, may be granted and permitted 
to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21574/May 14, 1980 


In the Matter of 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
Tuls L 


las 
uiSa, 


Kianoma 
(70-6446) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
NON-NEGOTIABLE NOTES TO BANKS 


Public Service Company of Oklahoma, (“PSO”), an 
electric utility subsidiary company of Central and 
South West Corporation, (“CSW”), a registered 
holding company, has filed a declaration and 
amendments thereto with this Commission 
pursuant to Sections 6(a) and 7 of the Public Utility 
Holding Company Act of 1935 (“Act”) regarding the 
following proposed transaction 


PSO proposes to issue ten year non-negotiable notes 
(“Notes”) in the amount of up to $90,000,000 to up 
to six banks: Chase Manhatten (up to $50,000,000), 
California First Bank (up to $10,000,000), Chemical 
Bank (up to $10,000,000), Irving Trust (up to 
$8,000,000), American Security Bank, NA (up to 
$7,000,000), and Marine Midland (up to 
$5,000,000). The principal amount of the Notes will 
be payable exactly ten years from the date of 
issuance. The interest rate for the years one through 
three will be equal to the higher of (i) 100% of the 
prime rate of interest as published by the Chase 
Manhatten Bank from time to time or (ii) the interest 
rate on certificates of deposits (resale, 90 days) plus 
1%. In the years four through ten the interest rate will 
be equal to the higher of (i) 125% of such prime rate 
or (ii) such secondary certificate of deposit rate plus 
1% multiplied by 125%. The interest rate on the 
Notes will be adjusted whenever the foregoing 
interest rates require a change. Pursuant to a loan 
agreement, PSO will be obligated to pay either an 
annual fee equal to the amount of outstanding Notes 
multiplied by the prime interest rate multiplied by 
5% or to maintain compensating balances with the 
banks equal to 5% of the outstanding Notes. 
Assuming that the prime interest rate is 17-1/2% 
and the amount of the outstanding Notes is 
$75,000,000, this would result in an annual fee of 
$656,250 or a compensating balance requirement 
of $3,750,000. Based on 17-1/2% prime rate this 
would result in an effective interest expense of 
18.42%. Interest and fees are payable to the banks 
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quarterly. PSO will be obligated to pay acommitment 
fee equal to one-half of 1% of the principal amount 
committed by the banks beginning on the 36th day 
after the commitment date, estimated to be 
approximately April 7, 1980. The Notes may be 
prepaid at any time by PSO without penalty. 


PSO is entering into the proposed transaction 
because of its inability to issue sufficient amounts of 
first mortgage bonds because of earning restrictions 
under its first mortgage indenture and because it is 
approaching the $90,000,000 limit on its short-term 
borrowing required by its charter. In addition, PSO 
has sought authorization from the Corporation 
Commission of Oklahoma to issue and sell 
$75,000,000 of its first mortgage bonds (File No. 70- 
6415). By Final Order dated April 3, 1980, said 
authorization was denied. 


The amount of Notes and short-term borrowing PSO 
can issue is a total of 20% of its total capitalization, 
approxirnate!ly $180,000,000. PSO will not issue ten 
year Notes in excess of i0% of its capitalization, 
$90,000,000. The issuance of the Notes will not 
effect the amount or availability of PSO’s short-term 
borrowing. 


It is stated that the proceeds from the sale of the 
Notes (exclusive of accrued interest and after 
deducting expenses of issue) will be used by PSO to 
repay in full short-term borrowings incurred or 
expected to be incurred to finance construction 
expenditures, approximately $90,000,000 of which 
are expected to be outstanding as of the date of 
issuance of the Notes. No funds retired thereby have 
been or will be utilized to pay the cost of facilities 
which would not be needed to provide service to 
customers of PSO if it were not part of the CSW 
System. No expenditures will be made by PSO for the 
construction or acquisition of any facility not so 
needed prior to the time all funds covered by this 
Declaration have been expended. For the purposes 
of the foregoing representation, it is assumed that 
none of the facilities construction or acquisition of 
which would be part of any proposal forming the 
subject of the proceedings in Central and South West 
Corporation, et al. (Admin. Proc. File No. 3-4951) 
would be needed to provide service to customers of 
PSO if it were not part of the CSW System. 


Estimated construction and fuel exploration and 
developrnent expenditures of PSO (inclusive of 
allowance for funds used during construction) total 
$197,000,000 for 1980 and $185,000,000 for 1981. 
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The fees and expenses to be incurred in connection 
with this transaction are estimated at $19,000. No 
state commission and no federal commission, other 
than this Commission, has jurisdiction over the 
proposed transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21527), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
declaration, as amended, be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration, as amended, be, and it hereby is 
permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate 


Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21575/May 15, 1980 


In the Matter of 


SHO-ME POWER CORPORATION 
P.O. Draw D 
Marshfield, Missouri 65706 


CRAWFORD ELECTRIC COOPERATIVE, INC. 
P.O. Box 10 
Bourbon, Missouri 65441 


GASCOSAGE ELECTRIC COOPERATIVE 
P.O. Drawer G 
Dixon, Missouri 65459 


HOWELL-OREGON ELECTRIC COOPERATIVE, INC. 
P.O. Box 649 
West Plains, Missouri 65775 


INTERCOUNTY ELECTRIC COOPERATIVE 
P.O. Box 209 
Licking, Missouri 65542 


LACLEDE ELECTRIC COOPERATIVE 
P.O. Drawer M 
Lebanon, Missouri 65536 


SE-MA-NO ELECTRIC COOPERATIVE 
P.O. Box 318 
Mansfield, Missouri 65704 


SOUTHWEST ELECTRIC COOPERATIVE 
P.O. Box 150 
Bolivar, Missouri 65613 


WEBSTER ELECTRIC COOPERATIVE 
P.O. Box 87 
Marshfield, Missouri 65706 


WHITE RIVER VALLEY ELECTRIC COOPERATIVE 
P.O. Box 969 
Branson, Missouri 65616 


(31-774) 


NOTICE OF APPLICATION FOR EXEMPTION 
PURSUANT TO SECTION 3(a)(1) OR 3(a)(2) 


NOTICE IS HEREBY GIVEN that Sho-Me Power 
Corporation (“Sho-Me”), an electric utility company 
organized under the laws of Missouri, and each of 
the nine rural electric distribution cooperative 
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corporations (“the Distribution Cooperatives”) 
which own all of the issued and outstanding capital 
stock of Sho-Me, have filed an application for 
exemption pursuant to Section 3(a)(1) and (a)(2) of 
the Public Utility Holding Company Act of 1935 
(‘Act’). All interested persons are referred to the 
application, which is summarized below, for a 
complete statement as to the basis upon which the 
exemption is sought. 


Sho-Me is the wholesale power supplier for the 
Distribution Cooperatives and for eighteen 
municipalities in Missouri, and serves 
approximately 8000 retail customers in_ rural 
Missouri. Sho-Me has 24,993 shares of common 
stock issued and outstanding which are owned 
equally by the nine Distribution Cooperatives. At 
December 31, 1979, Sho-Me reported total assets of 
$54,042,765, and, for the year then ended, gross 
operating revenues of $40,592,173. 


Each of the Distribution Cooperatives is organized 
under the laws of and operates exclusively within 
Missouri. The Distribution Cooperatives are subject 
to regulation by the Rural Electrification 
Administration. They are not engaged in any 
business other than the business of supplying 
electric energy to their respective consumer 
members, and have no subsidiary companies other 
than Sho-Me. At December 31, 1979, and for the 
year ended, the Distribution Cooperatives reported 
total assets and operating revenues and patronage 
capital as follows: 


Operating 
Revenues and 
Patronage 
Capital 


Distribution Cooperative Total Assets 








. Crawford Electric Coop. Inc. 
. Gascosage Electric Coop. 
. Howell-Oregon Electric Coop. Inc. 
. Intercounty Electric Coop., Ass'n. 
. Laclede Electric Coop. 
. Se-Ma-No Electric Coop. 
. Southwest Electric Coop. 
Webster Electric Coop. 
White River Valley Electric 

Coop., Inc. 


$12,203,453 
3,858,079 
14,157,955 
17,792,378 
14,898,639 
3,890,203* 
15,124,479 
5,887,719 


$4,815,103 
2,247,549 
6,340,855 
8,918,459 
7,204,687 
*% 


7,779,556 
3,209,057 


WWNAOPWNHeY 


20,257,315 8,986,304 


* at August 31, 1979. 
** to be supplied by amendment. 


Section 3(a) provides, in part, that the Commission 
may exempt a holding company and its subsidiaries, 
as such, if: 


(1) such holding company, and every subsidiary 
company thereof which is a public-utility company 
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from which such holding company derives, directly 
or indirectly, any material part of its income, are 
predominantly intrastate in character and carry on 
their business substantially ina single State in which 
such holding company and every such subsidiary 
company thereof are organized; (or) 


(2) such holding company is predominantly a 
public-utility company whose operations as such do 
not extend beyond the State in which it is organized 
and States contiguous thereto. 


On the basis of the facts in the application, the 
Distribution Cooperatives state that they are entitled 
to an exemption under Section 3(a)(1) on (a)(2), and 
that the exemption would be in the public interest 
and interest of investors and consumers. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 9, 1980, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
application which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the applicants at the above-stated addresses 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with 
the request. At any time after said date, the 
application, as filed or as it may be amended, may be 
granted in the manner provided in Rule 23 of the 
General Rules and Regulations promulgated under 
the Act, or the Commission may take such other 
action as it deems appropriate. Persons who request 
a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including notice of the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11164/May 9, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6211/May 9, 1980 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11165/May 9, 1980 


In the Matter of 


MONTANA TAX EXEMPT INCOME TRUST, 
SERIES 1 

c/o D. A. Davidson & Co. 

Davidson Building 

P.O. Box 5015 

Great Falls, Montana 59403 


(811-2994) 


ORDER PURSUANT TO SECTION 8(f) OF THE 
INVESTMENT COMPANY ACT OF 1940 DECLARING 
THAT APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY 


On April 15, 1980, a notice was issued (Investment 
Company Act Release No. 11131) stating that 
Montana Tax Exempt Income Trust, Series 1 
(“Applicant”), registered under the Investment 
Company Act of 1940 (“Act”) as a unit investment 
trust, filed an application on March 17, 1980, 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that the Applicant has 
ceased to be an investment company as defined in 
the Act. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order disposing 
of the application would be issued as of course 
unless a hearing should be ordered. No request for a 
hearing has been filed, and the Commission has not 
ordered a hearing. 


The matter has been considered, and it is found that 
the Applicant has ceased to be an investment 
company. Accordingly, 
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IT 1S ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Montana Tax Exempt Income 
Trust, Series 1 under the Act shall forthwith cease to 
be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to elegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11166/May 13, 1980 


In the Matter of 


DREYFUS TAX EXEMPT MONEY MARKET 
FUND, INC. 

600 Madison Avenue 

New York, New York 10022 


(812-4605) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANT FROM THE PROVISIONS 
OF SECTION 2(a)(41) OF THE ACT AND RULES 2a-4 
AND 22c-1 THEREUNDER 


Dreyfus Tax Exempt Money Market Fund, Inc. 
(‘Applicant’), an open-end, diversified 
management investment company registered under 
the Investment Company Act of 1940 (“Act”), filed 
an application on January 31, 1980, and 
amendments thereto on Apri! 4, 1980, and May 6, 
1980, requesting an order of the Commission, 
pursuant to Section 6(c) of the Act, exempting 
Applicant from the provisions of Section 2(a)(41) of 
the Act and Rules 2a-4 and 22c-1 thereunder, to the 
extent necessary to permit Applicant to compute its 
net asset value per share using the amortized cost 
method of valuation. 


On April 18, 1980, a notice was issued of the filing of 
the application (Investment Company Act Release 
No. 11134). The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter has been considered, and it is found that 
the granting of the exemption requested pursuant to 
Section 6(c) of the Act is appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT |S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the 
provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 thereunder, to the extent necessary 
to permit Applicant to compute its net asset value 
per share using the amortized cost method of 
valuation, be, and hereby is, granted, effective 
forthwith, subject to the following conditions: 


(1) In supervising the Fund’s operations and 
delegating special responsibilities involving 
portfolio management to the Applicant’s investment 
adviser, the Applicant’s board of directors 
undertakes—as a particular responsibility within the 
overall duty of care owed to its shareholders—to 
establish procedures reasonably designed taking 
into account current market conditions and the 
Applicant’s investment objectives, to stabilize the 
Applicant's net asset value per share, as computed 
for the purpose of distribution, redemption and 
repurchase at $1.00 per share. 


(2) included within the procedures to be adopted by 
the board of directors shall be the following: 


(a) Review by Applicant’s board of directors, as it 
deems appropriate and at such intervals as are 
reasonable in light of current market conditions, to 
determine the extent of deviation, if any, of the net 
asset value per share as determined by using 
available market quotations from the Fund’s $1.00 
amortized cost price per share, and maintenance of 
records of such review. ! 


(b) In the event such deviation from the $1.00 
amortized cost price per share exceeds 1/2 of 1%, 





1To fulfill this condition Applicant will use actual 
quotations or estimates of market value reflecting 
current market conditions selected by its board of 
directors in the exercise of its discretion to be 
appropriate indicators of value, which may include, 
inter alia, (1) quotations or estimates of market value 
for individual portfolio instruments, or (2) values 
obtained from yield data relating to classes of money 
market instruments furnished by reputable sources. 
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Applicant’s board of directors will promptly consider 
what action, if any, should be initiated. 


(c) Where Applicant’s board of directors believes the 
extent of any deviation from the Applicant’s $1.00 
amortized cost price per share may result in material 
dilution or other unfair results to investors or existing 
shareholders, it shall take such action as it deems 
appropriate to eliminate or to reduce to the extent 
reasonably practicable such dilution or unfair 
results, which action may include: redemption of 
shares in kind; the sale of portfolio securities prior to 
maturity to realize capital gains or losses, or to 
shorten the Applicant's average portfolio maturity; 
withholding dividends; or utilizing a net asset value 
per share as determined by using available market 
quotations. 


(3) Applicant will maintain a _ dollar-weighted 
average portfolio maturity appropriate to its 
objective of maintaining a stable net asset value per 
share; provided, however, that Applicant will not (a) 
purchase any instrument with a remaining maturity 
at the date of acquisition of greater than one year, or 
(b) maintain a dollar-weighted average portfolio 
maturity in excess of 120 days. In fulfilling this 
condition, if the disposition of a portfolio instrument 
results in a dollar-weighted average portfolio 
maturity in excess of 120 days, Applicant will invest 
its available cash in such a manner as to reduce its 
dollar-weighted average portfolio maturity to 120 
days or less aS soon as reasonably practicable. 


(4) Applicant will record, maintain and preserve 
permanently in an easily accessible place a written 
copy of the procedures (and any modifications 
thereto) described in condition 1 above, and 
Applicant will record, maintain and preserve for a 
period of not less than six years (the first two years in 
an easily accessible place) a written record of 
Applicant’s board of directers’ considerations and 
actions taken in connection with the discharge of its 
responsibilities, as set forth above, to be included in 
the minutes of the board of directors’ meetings. The 
documents preserved pursuant to this condition 
shali be subject to inspection by the Commission in 
accordance with Section 31(b) of the Act as though 
such documents were records required to be 
maintained pursuant to rules adopted under Section 
31(a) of the Act. 


(5) Applicant will limit its portfolio investments, 
including repurchase agreements, if any, to those 
United States dollar-denominated instruments 
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which Applicant’s board of directors determines 
present minimal credit risks, and which are of “high 
quality” as determined by any major rating service 
or, in the case of any instrument that is not rated, of 
comparable quality as determined by Applicant’s 
board of directors. 


(6) Applicant will include in each quarterly report, as 
an attachment to Form N-1Q, a statement as to 
whether any action pursuant to condition 2(c) was 
taken during the preceding fiscal quarter, and, if any 
action was taken, will describe the nature and 
circumstances of such action. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11167/May 13, 1980 


In the Matter of 


HARTFORD VARIABLE ANNUITY LIFE 
INSURANCE COMPANY; 

HARTFORD EQUITY SALES COMPANY, INC; 

HARTFORD VARIABLE ANNUITY LIFE 
INSURANCE COMPANY QP VARIABLE ACCOUNT; 

HARTFORD VARIABLE ANNUITY LIFE 
INSURANCE COMPANY DC VARIABLE 
ACCOUNT-1; 

HARTFORD VARIABLE ANNUITY LIFE 
INSURANCE COMPANY DC VARIABLE 
ACCOUNT-II; 

HARTFORD FUND, INCORPORATED 

Hartford Plaza 

Hartford, CT 06115 


(812-4607) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 11 OF THE ACT FOR AN ORDER 
APPROVING CERTAIN OFFERS OF EXCHANGE AND 
PURSUANT TO SECTION 6(c) OF THE ACT FOR AN 
ORDER EXEMPTING PROPOSED TRANSACTIONS 
FROM SECTIONS 2(a)(32), 2(a)(35), 22(d), 
26(a)(2), 27(a)(3) AND 27(c)(2) 


NOTICE IS HEREBY GIVEN that Hartford Variable 
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Annuity Life Insurance Company (“HVA’”), a stock 
life insurance company organized under the laws of 
the state of Connecticut; Hartford Variable Annuity 
Life Insurance QP Variable Account (“HVA-QP-VA”) 
and Hartford Variable Annuity Life Insurance 
Company DC Variable Account-! (‘“DC-I”) and 
Account-l| (“DC-II”), each of which is a unit 
investment trust registered under the Investment 
Company Act of 1940 (“Act”); Hartford Equity Sales 
Company, Inc. (“HESCO”), a broker-dealer 
registered under the Securities Exchange Act of 
1934: and Hartford Fund, Inc. (“Hartford Fund”) a 
diversified open-end management investment 
company registered under the Act (collectively 
“Applicants’) filed an Application on February 4, 
1980, and amendments thereto on April 11, 1980 
and May 1, 1980, pursuant to Section 6(c) of the Act 
for an Order exempting Applicants from the 
provisions of Sections 2(a)(32), 2(a)(35), 22(d), 
26(a)(2), 27(a)(3) and 27(c)(2) of the Act to the 
extent requested and for approval of an offer of 
exchange pursuant to Section 11 of the Act. All 
interested persons are referred to the Application on 
file with the Commission for a statement of the 
representations contained therein, which are 
summarized below. 


Background 


DC-I, DC-I| and HVA-QP-VA are separate accounts 
within HVA which are registered as unit investment 
trusts with the Securities and Exchange Commission 
(“Commission”). The underlying investment media 
of each of the trusts are shares of Hartford Fund, a 
series fund which offers three classes or series of 
stock; a Bond Series, a Stock Series and a proposed 
Money Market Series. Accounts to hold investments 
in the Shares of the Bond Series, the Stock Series 
and the Money Market Series have been created 
within DC-| and HVA-QP-VA. These Accounts are 
designated Bond Account, Stock Account and 
Money Market Account, respectively 


HESCO serves as the principal underwriter of the 


Variable Annuity Contracts issued by HVA-QP-VA 
and DC-l. 


A Contract Owner under an HVA-QP-VA or DC-| 
Contract and a Contract Participant under an HVA- 
QP-VA Contract has the right to direct that purchase 
payments made pursuant to the terms of the 


contract shall be allocated entirely to the 
appropriate unit trust Stock Account, Bond Account 
or Money Market Account or any combination 
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thereof provided that the amount thus invested in 
any one Account shall be at least $10 and shall be 
amounts equal to at least 10% of each purchase 
payment. 


Purchase payments or the parts thereof that are 
invested at the direction of the Contract Owners or 
Contract Participants in the Bond Account or Stock 
Account are subject to a sales charge deduction of a 
maximum of 4.25% declining with the amount(s) 
invested, whereas purchase payments or the parts 
thereof that are invested in the Money Market 
Account are not subject to a sales charge deduction. 


In addition to having the right to distribute purchase 
payments among the three Accounts in varying 
amounts, the Contract Owner or Contract 
Participant, where appropriate, shall also have the 
right to transfer or exchange part or all of his interest 
in one Account to either or both of the other 
Accounts. However, a Contract Owner or Contract 
Participant whose purchase payments had been 
invested entirely in the Money Market Account and 
who wished to transfer the value of his interest inthe 
Money Market Account to the Stock Account or Bond 
Account could by this means acquire an interest in 
the Bond Account or Stock Account without ever 
having paid a sales charge. In order to avoid 
discriminating against those Contract Owners and 
Contract Participants whose purchase payments 
had been subjected to sales charges because they 
were invested originally in the Stock and/or Bond 
Accounts, a sales charge will be made on the portion 
of the value of the amount transferred from the 
Money Market Account to either or both of the other 
Accounts up to an amount equal to the amount(s) 
initially invested in the Money Market Account and 
not subject to a sales charge. 


Sections 22(d) and 27(a)(3) 


In pertinent part, Section 22(d) of the Act provides 
that no registered investment company or principal 
underwriter thereof shall sell any redeemable 
security issued by such company to any person, 
except at a current offering price described in the 
prospectus. 


Section 27(a)(3) provides, in substance, that it shall 
be unlawful for any registered investment company 
issuing periodic payment plan certificates or for any 
depositor of or underwriter for such company to sell 
any such certificates if the amount of sales load 
deducted from any one of the first payments 
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exceeds proportionately the amount deducted from 
any other such payment or the amount deducted 
from any subsequent payment exceeds 
proportionately the amount deducted from any other 
subsequent payment 


Because the Hartford Fund is a series fund, with the 
Contract Owner or Contract Participant, as 
appropriate, having the right to vary the allocation of 
the purchase payments, from time to time, among 
the Bond Account, Stock Account, and the Money 
Market Account, the purchase payments may be 
subject to varying amounts of sales charges 
depending on the amounts that may be invested, 
from time to time, in the Money Market Account. 
This may result in a violation of Sections 22(d) and 
27(a)(3) of thie Act. Section 27(a)(3) of the Act may 
also be deemed to be violated because of the 
possibility of variations in sales charges that could 
occur as a result of the above described exchanges. 


Applicants allege that Sections 22(d) and 27(a)(3) 
were designed to protect against discrimination and 
confusion in the minds of investors about the 
amounts of sales charges, and that such difficulties 
will not be present under the present contract 
arrangement. 


Nevertheless, Applicants have requested the 
Commission to issue an order exempting them and 
each of them from the provisions of Sections 22(d) 
and 27(a)(3) in order that they might offer and sell 
group variable annuity contracts issued with respect 
to HVA-QP-VA and DC-! which authorize the 
purchaser to direct that the contract purchasie 
payments made (subject to the 10% minimum) be 
allocated among and invested in the Bond Account, 
Stock Account and Money Market Account subject 
or not to a deduction for sales charge depending 
upon the Account(s) to which allocated and in order 
that a sales charge may be deducted from amounts 
initially invested in the Money Market Account 
without a deduction for sales charge being made and 
then transferred from the Money Market Account to 
the Stock and/or Bond Account. 


Section 11 


Section 11(a) of the Act provides, as pertinent, that 
no registered, open-end company or any principal 
underwriter for such a company shall make an offer 
to the holder of a security of such company. to 
exchange his security for a security in the same or 
another such company on any basis other than 
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relative net asset values unless the terms of the offer 
have been approved by the Commission. 


Section 11(c) provides that, irrespective of the basis 
of exchange, the provisions of Section 11(a) shall be 
applicable to any type of offer of exchange of the 
securities of registered unit investment trusts forthe 
securities of any other investment company. 


As hereinabove described, a transfer by a Contract 
Owner or Contract Participant of part or all of the 
value of his interest in the Money Market Account to 
the Bond and/or Stock Account in HVA-QP-VA or 
DC-I will result in a payment of a sales charge on the 
amount that has not theretofore been subject to a 
sales charge. Such exchange will therefore be made 
at other than net asset value. Applicants have 
requested an Order of the Commission pursuant to 
Section 11 in order that the Contract Purchaser or 
Contract Participant may make transfers of interests 
from one Account to another under the 
circumstances described. 


Sections 2(a)(32) and 2(a)(35) 


Section 2(a)(32), as pertinent, defines “Redeemable 
Security” as any security under the terms of which 
the holder, upon its presentation to the issuer is 
entitled to receive approximately his proportionate 
share of the issuer’s current net assets, or the cash 
equivalent thereof. 


Because a transfer of a Contract Owner's or Contract 
Participant's initial investment in the Money Market 
Account (which has nottheretofore been subject toa 
sales charge deduction) to the Stock Account 
and/or Bond Account will be subject to a sales 
charge deduction upon any such transfer, it may be 
said that the securities issued with respect to HVA- 
QP-VA and DC-l are not in fact redeemable 
securities. If the withdrawal and reinvestment are 
considered as a single transaction, the Contract 
Owner or Contract Participant did not receive 
approximately his proportionate share of the issuer's 
current net assets, or the cash equivalent thereof 
because the redemption value has been reduced by 
a sales charge. Accordingly, HVA-QP-VA and DC-| as 
unit investment trusts may be said to be not issuing 
redeemable securities. 


Section 2(a)(35) defines “Sales Load” as the 
difference between the price of a security to the 
public and that portion of the proceeds from its sale 
which is received and invested or held for 
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investment by the issuer, less any portion of such 
difference deducted for trustee’s or custodian’s fees, 
insurance premiums, issue taxes, or administrative 
expenses or fees which are not properly chargeable 
to sales or promotional activities. 


The definition of sales ioad presumes that any such 
deduction will be made from the public offering 
price to the investor; that is, it will be deducted when 
the investment is initially made and not some time 
later. Because a sales charge deduction will be 
made upon a transfer of monies, which represent 
amounts initially invested in the Money Market 
Account to the Bond and/or Stock Account, such 
deduction would not fall within the definition of sales 
load 


Applicants do not believe that any exemption from 
Section 2(a)(32) or Section 2(a)(35) is necessary or 
appropriate under the circumstances. However, to 
the extent that an exemption or exemptions may be 
deemed necessary, Applicants have requested 
exemptions from Section 2(a)(32) and Section 
2(a)(35) of the Act in order that exchanges may be 
made from the Moey Market Account to the Bond 
and Stock Accounts as hereinabove described. 


Section 26(a)(2) and Section 27(c)(2) 


Section 26(a)(2) of the Act requires that the trustee 
or custodian segregate and hold in trust all 
securities, cash, and other trust property; places 
restrictions on charges which may be made against 
the trust income and corpus and excludes from 
expenses which the trustee or custodian may charge 
against the trust any payments to the depositor or 
principal underwriter or any affiliated person 
thereof, other than a fee, not exceeding such 
reasonable amount as the Commission may 
prescribe, as compensation for performing 
bookkeeping and other administrative services, 
delegated by the trustee or custodian. 


Section 27(c)(2) of the Act provides in pertinent part 
that the proceeds, after deduction of sales load of all 
payments on a periodic payment plan certificate 
issued by a registered investment company are to be 
held by a bank as trustee or custodian under an 
indenture or agreement containing in substance, the 
provisions required by paragraphs (2) and (3) of 
Section 26(a) for trust indentures of unit investment 
trusts. 


As noted above, purchases of group contracts issueci 
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with respect to HVA-QP-VA and DC-I that allocate 
part or all of their purchase payments to the Money 
Market Account will be able to do so without any 
sales charge deduction being made from the 
amount thus allocated. Purchasers of the group 
contracts will have the right to transfer monies 
invested and held in the Money Market Account to 
the Bond Account and/or Stock Account and vice 
versa. However, again as noted above, a contract 
purchaser who desires to transfer monies held inthe 
Money Market Account tothe Bond Account or Stock 
Account must pay a sales charge on that portion of 
the amount transferred equal to the amount initially 
invested which was not subject to a sales charge 
deduction. However, the payment of such a sales 
charge will not qualify as an allowable expense 
within the meaning of Section 26(a)(2). 


Applicants have requested an Order of the 
Commission exempting them and each of them from 
the provisions of Sections 26(a)(2) and 27(c) in 
order that a sales charge might be deducted and 
paid from the amounts transferred from the Money 
Market Account based on the amounts initially 
invested therein and not theretofore subject to a 
sales charge. 


Applicants have consented that the foregoing 
recjuested exemption may be made subject to the 
following conditions: (1) that the deductions under 
the Contracts for administrative services shall not 
exceed such reasonable amounts as the 
Cioommission shall prescribe and the Commission 
miay reserve jurisdiction for such purpose; and (2) 
that the payment of sums and charges out of the 
assets of HVA-QP-VA or DC-| shall not be deemed to 
be exempted from regulation by the Commission by 
reason of the requested order, provided that 
A\pplicants’ consent to this condition shall not be 
determined to be a concession to the Commission of 
authority to regulate the payment of sums and 
charges out of such assets, other than the charges 
for administrative services, and Applicants reserve 
the right in any proceeding before the Commission, 
or in any suit or action in any court, to assert that the 
Commission has no authority to regulate the 
payment of such other sums and charges. 


Section 6(c) 


Section 6(c) of the Act provides that the 
Commission, by order upon application, may 
conditionally or unconditionally exempt any person, 
security, or transaction, or any class or classes of 
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persons, securities or transactions from any 
provision of the Act, if and to the extent that such 
exemption is necessary or appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 5, 1980 at 5:30 p.m., 
submit to the Commission, in writing, a request for a 
hearing on the matter accompanied by a statement 
as to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission should order a 
hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicants at the address stated above. Proof 
of such service (by affidavit, or, in the case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. 


As provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
Application will be issued as of course following June 


5, 1980, unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive any 
notices and orders issued in this matter including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11168/May 13, 1980 


In the Matter of 


TRUST FUND SPONSORED BY THE EPISCOPAL 
SCHOOL FOUNDATION COLLEGE AWARD 
PROGRAM, INC. 

3100 East Oakland Park Boulevard 

Fort Lauderdale, Florida 33308 
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(811-1538) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 
TION PURSUANT TO SECTION 8(f) OF THE INVEST- 
MENT COMPANY ACT OF 1940 


NOTICE IS HEREBY GIVEN that the Commission 
proposes, pursuant to Section 8(f) of the Investment 
Company Act of 1940 (“Act”), to declare by order on 
its own motion, that the Trust Fund Sponsored By 
The Episcopal School Foundation College Award 
Program, Inc. (“Fund”), registered undertheActasa 
closed-end, management investment company, has 
ceased to be an investment company as defined in 
the Act. 


Information contained in the files of the Commission 
indicates that on September 26, 1967, the Fund 
registered as an investment company under the Act. 
It did not file a registration statement under the 
Securities Act of 1933. Prior to registering under the 
Act, the Fund offered scholarship plans for sale to 
the public from October, 1965, until September, 
1967. Due to certain problems which developed in 
the management and administration of the Fund, 
the Department of Insurance of the State of Florida 
took action to have the Fund liquidated. A 
proceeding entitled State of Florida, ex rel. The 
Department of Insurance (Realtor) v. Episcopal 
School Foundation College Award Program, Inc. 
(Respondent), was filed in the Circuit Court, Second 
Judicial Circuit for Leon County, Florida, Civil Action 
No. 71-1574. That Court issued an order on 
December 6, 1971,° appointing the Florida 
Department of Insurance as Receiver of the Fund’s 
property and affairs for the purpose of supervising 
the liquidation of the Fund. On February 14, 1973, 
the Court issued an Order of Final Distribution 
causing the Fund to be liquidated and its assets to be 
distributed. The Division of Rehabilitation and 
Liquidation of the State of Florida, by a letter dated 
March 4, 1980, has advised the Commission that the 
Order of Final Distribution was implemented on 
March 19, 1973, and therefore the Fund ceased to 
exist on that date. On June 16, 1976, the Court 
issued an Order of Final Discharge and Approval of 
Final Accounting. Specifically, the staff of the 
Commission has been advised that the Fund had no 
assets or liabilities on the date of final discharge. 


Section 8(f) of the Act provides, in pertinent part, 
that whenever the Commission, on its own motion or 
upon application, finds that a registered investment 
company has ceased to be an investment company 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11169/May 13, 1980 


In the Matter of 


NATIONAL WESTMINSTER BANK LIMITED 
c/o Bruce W. Nichols, Esq 

Davis, Polk & Wardwell 

One Chase Manhattan Plaza 

New York, N.Y. 10005 


(812-4617) 
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application states 
Applicant and its subsidiaries is derived prin ipally 
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of total gross income 
and its subsidiaries for the fisca ended 
December 31, 1979. Applicant represents that it is 
an English company limited by with its 
registered and principal office located at 41 


Lothbury, London EC2P 2BP, England 
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Applicant also states that it 


represents 
regulation of the Bank 
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returns with the Bank of England, which are 
designed to analyze liquidity and exposure to asset 
related and other risks. According to the application, 
Applicant is registered as a bank holding company 
pursuant to the Bank Holding Company Act of 1956, 
under which the Board of Governors of the Federal 
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Reserve System regulates the types of activities in 
which a foreign bank holding company may engage 
and requires the filing of annual reports 


According to the application, Applicant proposes to 
issue and sell prime quality commercial paper notes 
in minimum $100,000 in the 
United States. Applicant represents that the notes 
will be sold through major United States 
commercial paper dealers to institutional investors 
other entities and individuals 
purchase commercial pape 


denominations of 


who 


normally 
be offered 
for sale to the general public. Applicant states that it 
seeks to broaden its sources of finance by selling 


, ana will not 


commercial paper in the United States, which would 
provide the Applicant with an additional source of 
United States dollars. Applicant that it 
presently expects that the average amount of its 
commercial paper outstanding to be approximately 
$500,000,000 during the year after it begins selling 
its notes, and $750,000.000 in the succeeding year. 
Tne application states that the notes will be direct 
liabilities of the Applicant and will rank pari passu 
among themselves and with all other unsecured 
unsubordinated luding deposit 
liabilities of the Applicant, and superior to the rights 
of shareholders. Applicant plans to 


states 


indebtedness, int 
sell the notes 
without registration under the Sex ies Act of 1933 
(the “1933 Act”), in reliance upon an opinion of its 
special counse! in the United States that the notes 
will qualify for the exemption from the registration 
requirements of the 1933 Act provided for certain 
short-term commercial paper by Section 3(a)(3) 
thereof. Applicant states that it will not issue or sell 
any of its notes until it has received such opinion 
letter. The Commission expresses no opinion as to 
the availability of any such exemption. Applicant 
further represents that the presently proposed issue 
of securities and any future debt 
securities in the United States shall have received 
prior to issuance one of the three highest investment 
grade ratings from at least one of the nationally 
recognized irivestment rating organizations and that 
its special counsel in the United States shall have 
certified that such rating has been received. 


issue of its 


Applicant undertakes to insure that the commercial 
paper dealer will provide each offeree of its notes 
with a memorandum describing the business of 
Applicant and its subsidiaries and containing the 
most recently published financial statements of 
Applicant and its subsidiaries, which will be audited 
in accordance with auditing 
practices. Applicant that the 


United Kingdom 


also. states 
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memorandum will include a brief paragraph 
highlighting the material differences between 
United Kingdom accounting principles applicable to 
United Kingdom clearing banks, as used by 
Applicant, and generally accepted accounting 
principles employed by United States banks. 
Applicant represents that such memorandum will 
be at least as comprehensive as those customarily 
used by United States issuers in offering 
commercial paper in the United States and will be 
updated periodically to reflect material changes in 
the financial status or business of Applicant and its 
subsidiaries. 


Applicant further represents that any future offering 
of its debt securities will be done on the basis of 
disclosure documents which are at least as 
comprehensive as those used by United States 
issuers of such securities in the United States and 
will contain the financial statements of Applicant 
and its subsidiaries. Applicant consents to having 
any order granting the relief requested under 
Section 6(c) expressly conditioned upon its 
compliance with the foregoing. undertakings 
regarding disclosure documents. 


Applicant represents that it will appoint a bank or 
trust company having an office in New York City, the 
Commission, or a corporation with an office in New 
York City engaged in providing corporate services, as 
agent to accept service of process in any action 
based on the notes or with respect to the offer and 
sale of the notes through the offering memorandum, 
and instituted in any state or federal court by the 
holder of any of its notes. Applicant further 
represents that it will expressly submit to the 
jurisdiction of any state or federal court in the City 
and State of New York in any such action and that 
both its appointment of an authorized agent for 
service of process and its consent to jurisdiction will 
be irrevocable until all amounts due and to become 
due in respect of the notes shall have been paid. 
Applicant states that in the future it may offer debt 
securities other than short-term notes in the United 
States, but it will not offer or sell, except to 
employees, its equity securities in the United States. 
Applicant represents that no such securities shall be 
offered or sold unless such securities are registered 
under the 1933 Act or in the opinion of Applicant's 
United States counsel an exemption from 
registration under the 1933 Act is available with 
respect to the offer and sale of such securities, orthe 
staff of the Commission states that they would not 
recommend that the Commission take any action 
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under the 1933 Act if such securities are not 
registered. Applicant represents that it will similarly 
consent to jurisdiction and appoint an agent for 
service of process in any action arising from any 
other offering of debt securities that it may make in 
the United States in the future. 


Section 3(a)(3) of the Act defines investment 
company to mean “any issuer which is engaged or 
proposes to engage in the business of investing, 
reinvesting, owning, holding, or trading insecurities, 
and owns or proposes to acquire investment 
securities having a value exceeding 40 per centum 
of the value of such issuer's total assets (exclusive of 
Government securities and cash items) on an 
unconsolidated basis.” Applicant states that there is 
uncertainty as to whether it would be considered an 
investment company as defined under the Act. 


Section 6(c) of the Act provides, in pertinent part, 
that the Commission, by order upon application, 
may conditionally or unconditionally exempt any 
person, security or transaction, or any class or 
classes of persons, securities, or transactions, from 
any provision under the Act or any rule or regulation 
thereunder, if and to the extent that such exemption 
is necesSary or appropriate inthe public interest and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the Act 


Applicant requests an order pursuant to Section 6(c) 
of the Act exempting it from all provisions of the Act. 
Applicant submits that as acommercial bank whose 
operations are controlled and overseen by United 
Kingdom banking authorities, it is different from the 
type of institution Congress intended the Act to 
regulate. Applicant also submits that an exemption 
pursuant to Section 6(c) of the Act would benefit 
institutional and other sophisticated investors in the 
United States because without such an exemption 
Applicant would be precluded from publicly offering 
its securities in the United States. Applicant 
concludes that granting an exemptive order 
pursuant to Section 6(c) of the Act would be 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 9, 1980, at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a 
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statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a 
hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicant(s) at the address(es) stated above. 
Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated autority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11170/May 14, 1980 


In the Matter of 


JET CAPITAL CORPORATION 
One Allen Center 
Houston, Texas 77002 


(812-4293) 


ORDER PURSUANT TO SECTION 3(b)(2) OF THE 
ACT DECLARING THAT APPLICANT IS NOT AN 
INVESTMENT COMPANY 


Jet Capital Corporation “‘Applicant’), a Delaware 
corporation, filed an application on April 19, 1978, 
and amendments thereto on July 7, 1978, August 
30, 1978, October 30, 1978, March 17, 1980, and 
May 14, 1980, pursuant to Section 3(b)(2) of the 
Investment Company Act of 1940 (“Act”) for an 
order declaring that Applicant is primarily engaged 
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in a business or businesses other than that of 
investing, reinvesting, owning, holding or trading in 
securities. 


On July 13, 1978, a notice of the filing of said 
application was originally issued (Investment 
Company Act Release No. 10322). On November 17 
1978, asecond notice of the application pursuant to 
Section 3(b)(2) of the Act was issued (Investment 
Company Act Release No. 10484). National Airlines 
Incorporated (“National”), filed a request for a 
hearing on the application prior to the expiration of 
the notice period on both occasions. By letter dated 
March 10, 1980, however, Counsel for National 
advised the Commission that National was acquired 
through merger by Pan American World Airways, 
Inc., on January 7, 1980, and that, accordingly, 
National no longer has an interest in the application. 
On March 21, 1980, a third notice of the filing of the 
application was issued (Investment Company Act 
Release No. 11098). The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order would be issued as of course 
unless a hearing should be ordered. No request for a 
hearing on the application as renoticed on March 21, 
1980, has been filed, and the Commission has not 
ordered a hearing. 


The matter having been considered, it is found that 
Applicant is primarily engaged, through a controlled 
company, in a business other than that of investing, 
reinvesting, owning, holding, or trading in securities. 
Accordingly, 


IT IS ORDERED, pursuant to Section 3(b)(2) of the 
Act, that Jet Capital Corporation is hereby declared 
to be primarily engaged in a business other that that 
of investing, reinvesting, owning, holding, or trading 
in securities, Subject to the following condition: Jet 
Capital Corporation’s order pursuant to Section 
3(b)(2) of the Act will terminate 30 days after it is 
determined that at the end of any calendar quarter 
more than 40% of the assets of Texas International 
Airlines, Inc. (“TXIA”), consist of investment 
securities as defined in Section 3(a)(3) of the Act 
unless: 


(1) Jet Capital Corporation has received an opinion 
of counsel to the effect that TXIA is primarily 
engaged in a business other than that of investing, 
reinvesting, owning, holding or trading in securities 
within the meaning of Section 3(b)(1) of the Act, or 


(2) Jet Capital Corporation or TXIA has filed a 
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request for an order pursuant to Section 3(b)(2) of 
the Act. 


In the event that Jet Capital Corporation or TXIA shall 
proceed under item (2) above, Jet Capital 
Corporation’s order shall terminate, and Jet Capital 
Corporation shall register in the event that the 
Commission shall have finally denied the request for 
exemption and the time to appeal therefrom shall 
have run. 


By the Commission. 


George A. Fitzsimrnons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11171/May 14, 1980 


In the Matter of 


JET CAPITAL CORPORATION 
One Allen Center 
Houston, Texas 77002 


(812-4627) 


ORDER PERMITTING WITHDRAWAL OF 
APPLICATION PURSUANT TO SECTIONS 6(c) AND 
6(e) OF THE ACT FOR ORDER OF TEMPORARY 
EXEMPTION FROM SECTIONS 7 AND 8 OF THE ACT 


Jet Capital Corporation (“Applicant”) filed an 
application on March 17, 1980, pursuant to Sections 
6(c) and 6(e) of the Investment Company Act of 
1940 (“Act”) for an order of temporary exemption 
from Sections 7 and 8 of the Act until one year after 
the filing of the application. 


On March 21, 1980, a notice was issued of the filing 
of the application (Investment Company Act Release 
No. 11097). By letter dated April 17, 1980, counsel 
for Applicant requested that the application for 
temporary exemption be withdrawri if Applicant 
received an order pursuant to Section 3(b)(2) of the 
Act declaring that Applicant was primiarily engaged 
in a business other than that of investing, 
reinvesting, owning, holding or trading: in securities. 
An order granting the applicatior: pursuant to 
Section 3(b)(2) of the Act is being issued 
simultaneously herewith. Accordingly, 
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IT IS ORDERED that the application by Jet Capital 
Corporation pursuant to Sections 6(c) and (e) of the 
Act is hereby withdrawn, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Release No. 11172/May 15, 1980 


In the Matter of 


FEDERATED MONEY MARKET, INC. 
421 Seventh Avenue 
Pittsburgh, Pennsylvania 15219 


(812-4517) 


ORDER PERMITTING WITHDRAWAL OF 
APPLICATION FOR ORDER PURSUANT TO SECTION 
6(c) OF THE ACT EXEMPTING APPLICANT FROM 
THE PROVISIONS OF SECTION 2(a)(41) OF THE ACT 
AND RULES 2a-4 NAD 22c-1 THEREUNDER 


On September 21, 1979, a notice was issued 
(Investment Company Act Release No. 10872) ofthe 
filing of an application by Federated Money Market, 
Inc. (‘Applicant’), registered under the Investment 
Company Act of 1940 (“Act”) as an open-end, 
diversified, management investment company, for 
an order of the Commission, pursuant to Section 
6c) of the Act, exempting Applicant from the 
provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 thereunder to the extent necessary 
to permit Applicant’s assets to be valued at 
amortized cost. By letters dated September 26, 
1979, and October 2, 1979, Applicant requested 
that the application be withdrawn in view of the fact 
that a contemplated merger of Applicant into Money 
Market Management, Inc., also registered under the 
Act as an open-end, diversified, management 
investment company, would render the application 
moot. 


The matter Was been considered, and it is found 


appropriate to permit the withdrawal of the pending 
application. Accordingly, 


48/SEC DOCKET 


IT |S ORDERED that the aforementioned application 
be, and hereby is, withdrawn, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





LITIGATION 








Litigation Release No. 9080/May 9, 1980 


S.E.C. v. SHELDON L. HART, ET AL., C.A. No. 78- 
0065 (D.D.C.) 


The Commission announced that on May 9, 1980, 
the Hon. Thomas A. Flannery, Jr., United States 
District Judge for the District of Columbia, entered a 
Final Judgment of Permanent Injunction and Other 
Relief as to Sheldon L. Hart, the sole remaining 
defendant in the Commission’s injunctive action 
charging Hart and four other defendants with 
violations of various provisions of the federal 
securities laws. 


The Judgment enjoins Mr. Hart from violating the 
antifraud and reporting provisions of the federal 
securities laws, and from making misrepresenta- 


tions to accountants in connection with the 
preparation of filings with the Commission, and also 
bars Mr. Hart from being a director or, under certain 
circumstances, an officer, of a public company, 
unless such company has and maintains an Audit 
Committee composed of unaffiliated directors with 
certain defined responsibilities with regard to 
company filings, disclosures, and accounting 
matters. The Judgment was entered pursuant to a 
settlement as to which Mr. Hart consented without 
admitting or denying the allegations in the 
Commission’s Complaint. 


The Commission’s Complaint, filed in January 1978, 
charged that Mr. Hart, Chairman, President and 
Treasurer of the Connecticut-based National 
Telephone Co., Inc., three other corporate officials, 
and the company’s independent accountants had 
violated federal securities laws in connection with 
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the filing of false and misleading financial 
statements between 1973 and 1975. The Complaint 
also charged that Mr. Hart and the other officers 
made false and misleading disclosures of the 
company’s deteriorating financial condition in 1974 
and 1975, as well as of the provisions of a credit 
agreement the company entered into in late 1974 
which severely restricted the company’s operations. 


National entered Chapter XI Bankruptcy 
proceedings in the summer of 1975, entered 
Chapter X Bankruptcy proceedings in 1976, and is 
currently being liquidated under the direction of the 
Chapter X Trustee. 


See Litigation Release No. 8256/January 16, 1978. 





Litigation Release No. 9081/May 12, 1980 


UNITED STATES v. DANIEL KING BRAINARD 
(Middle District North Carolina) Criminal Action No. 
80-176 


Jule B. Greene, Administrator of the Atlanta Regional 


Office, and H. M. Michaux, Jr., United States 
Attorney for the Middle District of North Carolina, 
announced that on April 24, 1980, a jury, before the 
Honorable Eugene A. Gordon, United States District 
Judge for the Middle District of North Carolina, 
returned a verdict of guilty against Daniel King 
Brainard (“Brainard”) of Greensboro, North Carolina 
on thirteen counts of mail fraud in connection with 
the offer and sale of securities, and against HaltonQ. 
Bittick (“Bittick”) of Greensboro, North Carolina, on 
thirteen counts of mail fraud in connection with the 
offer and sale of Securities and on one count of 
making a false statement in a report required to be 
filed with the Commission. Sentencing is scheduled 
for May 8, 1980. 


Brainard and Bittick were found to have engaged ina 
scheme to defraud investors by making false and 
fraudulent representations to purchasers of 
securities, namely evidences of indebtedness of 
Sheldon S. Moss d/b/a Television Marketing and 
Correlated Equities Corporation (““TVM evidences of 
indebtedness”). As part of the scheme to defraud 
Brainard and Bittick were found to have prepared 
and caused to be prepared false Financial 
Statements—Form UCC-2 which purported to show 
an assignment by Television Marketing Corporation 
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(“TVM”) to each investor of a percentage of a 

commercial invoice for various products sold to 
Sears Roebuck & Co. and other corporations when, 

in fact, there existed no invoice or debt from Sears to 
TVM. As a further part of the scheme and artifice to 
defraud, Brainard and Bittick were found to have 
falsely represented to investors, among other things, 

that investors’ funds would be used by TVM to 
produce and market products previously ordered by 
Sears or other large retail corporations, and that 
investments in the TVM evidences of indebtedness 
would be collateralized by an assignment of a Sears’ 

or other large merchandising firm invoice with a 

value twenty percent (20%) greater than the 
investment. Bittick was also found to have made a 

false statement in a Form BD, a report required to be 
filed with the Commission, in an attempt to conceal 

Sheldon Moss’ (Moss) beneficial interest in a broker- 

dealer registered with the Commission and, thus, 

avoid disclosing that the registered broker-dealer 
had a person associated with it who had been 

permanently enjoined from violating the antifraud 

provisions of the federal securities laws. Previously, 

Moss plead guilty to eighteen counts of mail fraud in 

connection with the offer and sale of the TVM 

evidences of indebtedness. 


In a related civil injunctive action, Brainard 
consented to the entry of an order preliminarily 
enjoining him from violating securities registration 
and antifraud provisions, and from aiding and 
abetting violations of broker-dealer registration and 
investment adviser registration provisions of the 
federal securities laws. Litigation in this matter is 
continuing. 


For further information, see Litigation Release Nos. 
8617, 8665 and 9044. 





Litigation Release No. 9082/May 12, 1980 


SEC v. TELTRONICS SERVICES, INC., EDWARD 
BEAGAN, RANDOLPH PIECHOCKI AND ROBERT 
CHANDA, 80 Civil 2472 (RJW) (S.D.N.Y.) 


Stephen L. Hammerman, Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission, announced that on May 2, 1980, a 
complaint was filed in the United States District 
Court for the Southern District of New York seeking 
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injunctive and other equitable relief against the 
following defendants for violating the antifraud and 
reporting provisions of the Securities Exchange Act 
of 1934: 


(1) Teltronics Services, Inc. (“TSI”), a New York 
corporation with its principal place of business in 
New York, New York; 


(2) Edward Beagan, the president of TSI and the 
chairman of its board of directors, who resides in 
Brooklyn, New York; 


(3) Randolph Piechocki, a vice-president of TSI, who 
resides in Forest Hills, New York; and 


(4) Robert Chanda (“Chanda”), a TSI vice-president 
from November 1978 until March 1979 when he 
ceased to be associated with TSI, who resides in 
Plainfield, New Jersey. 


The Commission’s complaint alleged, among other 
things, that since August 1978, TSI failed to disclose, 
in various quarterly, annual and current reports 
required to be filed with the Commission, or 
otherwise, its seriously deteriorating financial 
conditions, including the company’s inability to: 


(1) make timely payments of principal and interest 
to lending banks, (2) obtain necessary debt 
financing, (3) comply with standard credit terms of 
its principal equipment suppliers, (4) maintain 
required cash balances in bank accounts located in 
a creditor bank, and (5) make a required interest 
payment to a creditor bank, which, on March 5, 
1979, declared TSI to be in default of its loan 
agreement. 


The Commission's complaint further alleged that 
TS! filed with the Commission a quarterly report on 
Form 10-Q for the period ended September 30, 1978 
which was false and misleading and contained 
omissions and misstatements of material facts. 
Specifically, it was charged that the Form 10-Q 
report overstated TSI’s receivables by at least 
$500,000 and failed to disclose the serious fiscal 
difficulties being experienced by TSI. 


In addition, the complaint alleged that during the 
period from January 1, 1979 to the present, TSI 
failed to file with the Commission annual reports on 
Form 10-K for the fiscal years ending December 31, 
1978 and 1979 and all quarterly reports on Form 10- 
Q for fiscal year 1979. 
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Finally, the complaint alleged that during January 
1979, Chanda sold 2,400 shares of TSI common 
stock without disclosing material non-public 
information concerning TSI’s precarious financial 
condition. 


Simultaneously with the filing of the complaint, 
Chanda consented, without admitting or denying the 
allegations contained in the Commission’s 
complaint, to the entry of a tinal judgment of 
permanent injunction and an order directing him to 
disgorge the sum of $18,000 representing the profits 
which resulted from his alleged violative conduct. 





Litigation Release No. 9083/May 12, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
WILLIAM R. LUMMIS, ET AL., AS ADMINISTRATORS 
OF THE ESTATE OF HOWARD R. HUGHES, JR., ET 
AL., (United States District Court for the Northern 
District of California) Civil Action No. 75-0589 AJZ 


The Securities and Exchange Commission 
announced today that on May 12, 1980, the 
Honorable Alfonse J. Zirpoli, United States District 
Judge for the Northern District of California 
approved and entered a Stipulation and Final Order 
ordering defendant Chester C. Davis of New York 
City, to comply with Section 10(b) of the Securities 
Exchange act of 1934 and Rule 10b-5 promulgated 
thereunder, thus terminating the Commission’s five 
year action arising from the Howard Hughes 
acquisition of Air West. 


In its complaint the Commission alleged that Mr. 
Davis, in connection with the acquisition of the 
assets of Air West, Inc. by the late Howard R. Hughes, 
Jr., had engaged in a fraudulent course of conduct 
and violated the proxy solicitation rules. 


Mr. Davis stipulated to the Court’s order without 
admitting or denying the substantive allegations in 
the Commission’s complaint. 


For further information, see Litigation Releases Nos. 
6802, 8650, and 9032. 
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Litigation Release No. 9084/May 13, 1980 


U.S. v. JOHN F. ARENS (U.S.D.C., E.D. of Pa., 
Criminal No. 79-154) 


Peter Vaira, United States Attorney for the Eastern 
District of Pennsylvania, and Paul F. Leonard, 
Administrator of the Washington Regional Office, 
announced that on April 29, 1980, after a three week 
trial, a jury in Philadelphia, Pennsylvania acquitted 
John F. Arens of Fayetteville, Arkansas, of charges of 
mail fraud and securities fraud in connection with 
his offer and sale of Harbinger Oil Corp. oil and gas 
well interests. 


For further information see Litigation Release Nos. 
7020, 7024, 7213, 8804, and SEA Release Nos. 
13000, 13494 and 13838. 





Litigation Release No. 9085/May 13, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
DIGITAL SWITCH CORPORATION, ET AL., (C.A. No. 
80-0296-A, E.D. Va.) 


Paul F. Leonard, Administrator of the Washingtori 
Regional Office, announced that on April 4, 1980, a 
complaint for a permanent injunction was filed inthe 
United States District Court for the Eastern District of 
Virginia, Alexandria Division, naming as defendants 


Digital Switch Corporation (DSC) of McLean, 
Virginia, and two former officers of DSC, Charles W. 
Marmon (Marmon) and Harry £. Hagerty (Hagerty). 


The Complaint alleged that beginning in at least 
November, 1976 and continuing through at least 
August of 1979, defendants violated the securities 
laws in the offer and sale of common stock and other 
unregistered securities of DSC by means of untrue 
statements of material fact and omissions of 
material facts pertaining to, among other things, the 
use of investor funds to pay ten percent 
commissions on stock sales, and projections of 
DSC’s revenues from product sales. 


Simultaneously with the filing of the Complaint, DSC 
undertook and United States District Judge Albert V. 
Bryan ordered that all offers or sales of securities by 
DSC will be made in compliance with the securities 
registration provisions of the Securities Act of 1933; 
and that all offers, sales or purchases of securities by 
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DSC will be made in compliance with the antifraud 
provisions of the federal securities laws. The order 
specified certain actions by DSC of which the 
Commission was informed. These include: 


1. That an agreement for a firm underwriting of 2 
million shares of DSC common stock has been 
reached with John Muir and Company, which will 
include an offer of rescission to all purchasers of 
DSC common stock during the period from 
November 19, 1976 to August 7, 1979, that their 
stock be rescinded in exchange for $3 per share in 
cash with interest from the date of purchase; 


2. That Marmon and Hagerty have resigned from 
DSC’s Board of Directors; 


3. That Marmon is no longer a DSC employee; 


4. That Marmon will have no contact, either direct or 
indirect, with DSC’s shareholders other than as 
authorized by DSC’s Board of Directors; 


5. That Marmon and Hagerty have deposited 
200,000 of the shares of DSC common stock held in 
their names under a stock indemnification 
agreement dated March 26, 1980; and 


6. That DSC’s Escrow Agent shall vote all the 
escrowed shares of Marmon’s stock until DSC has a 
public offering resulting in at least $5 million of 
proceeds, but until no later than October 1, 1980. 





Litigation Release No. 9086/May 15, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
FLORIDA BANK FUND, INC., ET AL. (Middle District 
of Florida, Tampa Division, Civil Action No. 78-759- 
CIV-TH) 


Jule B. Greene, Administrator, Atlanta Regional 
Office, and William Nortman, Associate Regional 
Administrator, Miami Branch Office of the Securities 
and Exchange Commission, announced that on 
February 14, 1980, the Honorable William Terrell 
Hodges, United States District Court Judge, at 
Tampa, Florida, entered a Judgment of Permanent 
Injunction against Florida Bank Fund, Inc. (“FBF”). 
The defendant consented to the Judgment, without 
admitting or denying the allegations in the 
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Commission's Complaint filed on September 14, 
1978 


FBF is a registered open-end management 
investment company whose assets are presently 
under the control of a Court appointed receiver, 
Frank N. Fleischer, Esquire, of Tampa. The consent 
to the injunction was entered by the receiver. 


Previously the Court permanently enjoined Lancer 
Management Corporation, Frank J. Brennan, 
Marjorie S. Stewart and LaMar M. Silver from 
violations of the antifraud provisions of the 
Investment Advisers Act of 1940 and the bonding, 
contracting, lending, redemption, reporting, record 
keeping and obstruction provisions of the 
Investment Company Act of 1940. The defendants 
were enjoined based on their consent without 
admitting or denying the allegations in the 
Complaint. Further, the individual defendants were 
permanently enjoined from acting, directly or 
indirectly, as officers, directors, or members of any 
advisory board, investment adviser, depositor, or 
principal underwriter of any registered investment 
company. 


For further information see: Litigation Release No. 
8710, April, 1979 and In the Matter of Lancer 
Management Corporation et al., Release No. 34- 
15679 (March 26, 1979). Also, for the Court’s 
opinion granting the Commission’s motion for 
preliminary injunction, see Securities and Exchange 
Commission v. Florida Bank, Fund, Inc. et al., 
[Current] CCH Fed. Sec. L. Rep. para 96,707 (M.D. 
Fla. 1978). 
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Litigation Release No. 9087/May 15, 1980 


UNITED STATES v. MICHAEL J. FITZPATRICK (E.D. 
Wa., Criminal Action No. CR-80-50-1) 


James J. Gillespie, United States Attorney for the 
Eastern District of Washington and Jack H. Bookey, 
Regional Administrator, Seattle Regional Office, 
announced that on March 31, 1980, Judge Robert J. 
McNichols accepted a plea of guilty by Michael J. 
Fitzpatrick (‘Fitzpatrick’) to a three count 
information charging him with violations of the 
securities fraud laws. 


Fitzpatrick of Coeur d’Alene, Idaho was charged with 
bilking an elderiy Spokane, Washington woman of 
$250,000 by selling stock in McDonald’s 
Corporation, the hamburger chain, and Republic of 
Biafra bearer bonds. The information charged that 
from time to time since 1970, Fitzpatrick purchased 
blank stock certificates in Spokane, filled in the 
names of the appropriate companies and forged 
signatures on the certificates. Further, he stole some 
of the forged certificates from the victim and resold 
them to her. 


Judge McNichols sentenced Fitzpatrick to two years 
in the federal penitentiary, with commitment to be 
deferred until October 1, 1980. 
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